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KEHR-McGEE CENTER • OKLAHOMA CITY, OKLAHOMA 73125 

LAW DEPARTMENT 
January 3, 1994 Writer's Direct No. 

405-270-2791 

VIA AIRBORNE EXPRESS 

Debbie F. Regal 
Emergency Support Section 
USEPA, HSE-5J 
77 West Jackson Boulevard 
Chicago, Illinois 60604 

EPA Region 5 Records Ctr. 

383778 

Re: Lindsay Light II Site 
Chicago, Illinois 

Dear Ms. Regel: 

As per your Request for Information under 104(e) of CERCLA as 
received on December 9, 1993, as to the above referenced site, 
please find enclosed the response on behalf of Kerr-McGee Chemical 
Corporation. Please let me know if you have any questions in this 
regard. 

W.O. Green, III 
Staff Counsel 

WOG:lpd 
Enclosure 
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RESPONSE BY KERR-McGEE CHEMICAL CORPORATION 
TO REQUEST FOR INFORMATION UNDER 104fE^ CERCLA 

RECEIVED BY KMCC ON DECEMBER 9. 1993 
CHICAGO DOCK & CANAL TRUST. CHICAGO. ILLINOIS 

The basis for Kerr-McGee Chemical Corporation's response is 
historical documents. We have identified no one within Kerr-McGee 
Chemical Corporation who has personal knowledge as to the Site. 

Recfuest No. 1. Identify all persons consulted in the preparation of 
the answers to these Information Requests. 

Response; Don Hager, Assistant Secretary and Senior Counsel 
Kerr-McGee Corporation 
Oklahoma City, OK 

George B. Rice, Senior Vice President Safety and 
Environmental Management 

Kerr-McGee Chemical Corporation 
Oklahoma City, OK 

Joseph A. Young, Special Counsel Major Projects 
Kerr-McGee Corporation 
Oklahoma City, OK 

Request No. 2. Identify all documents consulted, examined, or 
referred to in the preparation of the answers to these Requests and 
provide copies of all such documents. 

Response; Documents are attached hereto which consist of 
Lindsay Chemical Company Corporate Records and 
information provided by Chicago Dock & Canal Trust 
in October 1993. 

Request No. 3; If you have reason to believe that there may be 
persons able to provide a more detailed or complete response to any 
Information Request or who may be able to provide additional 
responsive documents, identify such persons. 

Response; Charles R. Gardner, President 
Chicago Dock & Canal Trust 
455 East Illinois Street 
Chicago, IL 60611 

Recmest No. 4. Identify the acts or omissions of any persons, other 
than your employees, contractors, or agents, that may have caused 
the release or threat of release of hazardous substances, 
pollutants, or contaminants and damages resulting therefrom. 

Response; Unknown 



Recmest No. 5. Identify all persons having knowledge or information 
about the generation, transportation, treatment, disposal or other 
handling of hazardous substances by you, your contractors, or by 
prior owners and/operators. 

Response; Unknown 

Recmest No. 6. Describe any contractual relationship, merger 
agreement, or other business transaction between the Lindsay Light 
Company and the American Potash Company, and between the American 
Potash Company and the Kerr-McGee Chemical Corporation. Provide 
details of the terms of any such relationship, and provide any 
pertinent documents. 

Response; Lindsay Light Company was incorporated in Illinois on 
April 28, 1904. On February 19, 1935, Lindsay Light 
Company changed its name to Lindsay Light & Chemical 
Company. On June 30, 1952, Lindsay Light & Chemical 
Company changed its name to Lindsay Chemical Company. On 
May 1, 1958, Lindsay Chemical Company merged into 
American Potash & Chemical Corporation, a Delaware 
corporation incorporated on June 4, 1926. On December 
29, 1967, American Potash & Chemical Corporation merged 
into Kerr-McGee Corporation, a Delaware corporation. 

Ampot, Inc. was incorporated in Delaware on October 25, 
1967 as a wholly-owned subsidiary of Kerr-McGee 
Corporation. On December 29, 1967, Ampot, Inc. changed 
its name to American Potash & Chemical Corporation to 
receive the assets and liabilities transferred from Kerr-
McGee Corporation of the American Potash & Chemical 
Corporation incorporated on June 4, 1926. On October 1, 
1970, American Potash & Chemical Corporation changed its 
name to Kerr-McGee Chemical Corp. On April 1, 1974, 
Kerr-McGee Chemical Corp. changed its name to Kerr-McGee 
Chemical Corporation. (Attachment No. 1) 

Recmest No. 7; Did you ever use, purchase, store, treat, dispose, 
transport or otherwise handle any hazardous substances or materials 
at the Site? If the answer to the preceding question is anything 
but an unqualified "no", identify; 

a. The chemical composition, characteristics, physical state 
(e.g., solid, liquid) of each hazardous substance; 

b. Who supplied you with such hazardous substances; 

c. How such hazardous substances were used, purchased, 
generated, stored, treated, transported, disposed or 
otherwise handled by you; 



d. When such hazardous substances were used, purchased, 
generated, stored, treated, transported, disposed or 
otherwise handled by you; 

e. Where such hazardous substances were used, purchased, 
generated, stored, treated, transported, disposed or 
otherwise handled by you; and 

f. The quantity of such hazardous substances used, 
purchased, generated, stored, treated, transported, 
disposed or otherwise handled by you. 

Response; Based on our review of records, it is believed that 
certain processing activities were conducted at the Site 
relating to monazite. We respond as follows to the 
specific questions; 

a. Monazite ore and its constituents including primarily 
thorium and rare earth compounds were believed to be 
present at the Site. (Lindsay Light Company sold, and in 
some cases produced, other products such as methylene 
blue dye, cerium compounds, beryllium nitrate, titanium 
potassium oxalate, and metal & glass polish, but the 
records do not indicate either the extent the company may 
have produced or handled the materials or the locations 
except the records indicate Lindsay produced thorium 
mantles at 161 E. Grand and it produced a small amount of 
methylene blue dye at an unnamed location for a short 
period around 1920. Further, records suggest that 
Lindsay Light Company may have recovered mesothorium from 
the residues and converted the mesothorium-bearing barium 
compound into a form of carbonate. It is unknown as to 
whether or not this work was ever accomplished and, if 
so, at what location.) Attachment No. 2. 

b. Some monazite ore came from India. (Stockholders Letter 
of November 13, 1919) (Attachment No. 3) 

c. Unknown 

d. Lindsay Light leased the Illinois Street property 
apparently from 1915 to 1932 (Attachment No. 4). 
Precisely what operations were conducted is unknown. 

e. Unknown. 

f. Unknown 

Request No. 8; Provide Respondent's financial statements for the 
past five fiscal years, including, but not limited to those filed 
with the Internal Revenue Service. In lieu of financial 
statements, the most current Annual Report may be submitted. 



Response; Kerr-McGee Chemical Corporation and Subsidiaries 
Consolidated Financial Statements as of December 31, 1992 
and 1991, Together With Report of Independent Public 
Accountants is attached as Attachment No. 5. 

Request No. 9; State the dates during which you owned, operated or 
leased the Site and provide copies of all documents evidencing or 
relating to such ownership, operation, or lease arrangements (e.g., 
deeds, leases, etc.). 

Response; The exact period of occupancy of Lindsay Light Company is 
unknown. However, the Board of Directors meeting of 
September 8, 1914, suggests that the lease from The 
Chicago Dock & Canal Company ran from January 1, 1915 to 
April 30, 1920. Renewals of the lease appear to have run 
until 1932. (Attachment No. 4). 

Recmest No. 10; Provide information about the Site, including, but 
not limited to, the following; 

a. Property boundaries, including a written legal 
description; 

b. Location of underground utilities (telephone, electrical, 
sewer, water main, etc.); 

c. Surface structures (e.g., buildings, tanks, etc.); 

d. Ground water wells, including drilling logs; 

e. Storm water drainage system, and sanitary sewer system, 
past and present, including septic tank(s), subsurface 
disposal field(s), and other underground structures; and 
where, when and how such systems are emptied; 

f. Any and all additions, demolitions or changes of any kind 
on, under or about the Site, its physical structures or 
to the property itself (e.g., excavation work); and any 
planned additions, demolitions or other changes to the 
Site; and 

Response; 

All maps and drawings of the Site in your possession. 

Property believed to be identified as 316-322 Illinois 
Street, Chicago, Illinois. Chicago Dock & Canal Trust 
believes their records show Lindsay leased 312-324 East 
Illinois during some of the period. 

Unknown 



c. Unknown 

d. Unknown 

e. Unknown 

f. Unknown 

g. See Attachment No. 7 

Request No. 11; Identify the prior owners of the Site, including in 
particular the Lindsay Light Company. For each prior owner, 
further identify; 

a. The dates of ownership; 

b. All evidence showing that they controlled access to the 
Site; 

c. All evidence that a hazardous substance, pollutant, or 
contaminant, was released or threatened to be released at 
the Site during the period that they owned the Site; and 

d. The nature of prior business and operations at the Site. 

Response; Prior owners of the Site are not known. Lindsay Light 
Company leased the site from Chicago Dock & Canal. 

a. 

b. 

c. 

d. 

Unknown 

Unknown 

Unknown 

Unknown 

Request No. 12; Identify the prior operators, including lessors, of 
the Site, including in particular the Lindsay Light Company. For 
each such operator, further identify; 

a. The dates of operation; 

b. The nature of prior operations at the Site; 

c. All evidence that they controlled access to the Site; and 

d. All evidence that a hazardous substance, pollutant, or 
contaminant was released or threatened to be released at 
or from the Site and/or its solid waste units during the 
period that they were operating the Site. 

Response; Lindsay Light Company leased the Site. 

5 



a. Lindsay Light Company leased the Site from January 1, 
1915, to probably into 1932 from Chicago Dock & Canal 
Company. (Attachment No. 4) 

b. Unknown 

c. Unknown 

d. Reference to fume nuisance at the Chemical Refinery is 
discussed in the Board Minutes of January 22, 1929. 
(Attachment No. 6) 

Request No. 13; Describe in detail the use of this location (e.g., 
storage, manufacture, etc.). 

Response; The Board Minutes attached hereto refer to the Illinois 
Street operations at different times as a manufacturing 
location, a monazite refinery, and a chemical plant. 

Recmest No. 14; Provide all reports, information or data related to 
soil, water (ground and surface), or air quality and 
geology\carbonates at and about the Site. Provide copies of all 
documents containing such data and information, including both past 
and current aerial photographs as well as documents containing 
analysis or interpretation of such data. 

Response; STS Consultants, Ltd. report of September 29, 1992. 
(Attachment No. 8) 

Request No. 15; Identify all leaks, spills, or releases into the 
environment of any hazardous substances, pollutants, or 
contaminants that have occurred at or from the Site. In addition, 
identify; 

a. When such releases occurred; 

b. How the releases occurred; 

c. The amount of each hazardous substances, pollutants, or 
contaminants so released; 

d. Where such releases occurred; 

e. Any and all activities undertaken in response to each 
such release or threatened release, including the 
notification of any agencies or governmental units about 
the release. 

f. Any and all investigations of the circumstances, nature, 
extent or location of each release or threatened release 
including, the results of any soil, water 



(ground and surface), or air testing undertaken; and 

g. All persons with information relating to these releases, 

Response; Unknown (See Response to 12d) 

a. 

b. 

c. 

d. 

e. 

f. 

g-

Unknown 

Unknown 

Unknown 

Unknown 

Unknown 

Unknown 

Unknown 

Request No. 16; Was there ever a spill, leak, release or discharge 
of hazardous materials into any subsurface disposal system or floor 
drain inside or under the building? If the answer to the preceding 
question is anything but an unqualified "no", identify; 

a. Where the disposal system or floor drains were located; 

b. When the disposal system or floor drains were installed; 

c. Whether the disposal system or floor drains were 
connected to pipes; 

d. Where such pipes were located and emptied; 

e. When such pipes were installed; 

f. How and when such pipes were replaced, or repaired; and 

g. Whether such pipes ever leaked or in any way released 
hazardous materials into the environment. 

Response; Unknown 

a. 

b. 

c. 

d. 

e. 

Unknown 

Unknown 

Unknown 

Unknown 

Unknown 



f. Unknown 

g. Unknown 

Request No. 17; Did any leaks, spills or releases of hazardous 
materials occur on the Site when such materials were being; 

a. Delivered by a vendor; 

b. Stored (e.g., in any tanks, drums, or barrels); 

c. Transported or transferred (e.g., to or from any tanks, 
drums, barrels, or recovery units); or 

d. Treated. 

Response; 

a. Unknown 

b. Unknown 

c. Unknown 

d. Unknown 

Request No. 18; Has soil ever been excavated or removed from the 
Site? Unless the answer to the preceding question is anything 
besides an unequivocal "no", identify: 

a. Amount of soil excavated; 

b. Location of excavation; 

c. Manner and place of disposal and/or storage of excavated 
soil; 

d. Dates of soil excavation; 

e. Identity of persons who excavated or removed the soil; 

f. Reason for soil excavation; 

g. Whether the excavation or removed soil contained 
hazardous materials and why the soil contained such 
materials; 

h. All analysis or tests and results of analyses of the soil 
that was removed from the Site; 

i. All persons, including contractors, with information 
about (a) through (h) of this request. 

8 



Response; Unknown 

a. Unknown 

b. Unknown 

c. Unknown 

d. Unknown 

e. 

f. 

g. 

h. 

i. 

Request 

Unknown 

Unknown 

Unknown 

Unknown 

Unknown 

No. 19; S State the date or time period that this property 
became a parking lot. In addition, please describe what the 
property looked like and what it was used for from 1900 to the time 
it became a parking lot. Provide copies of maps or any other 
documents responsive to this request. 

Response; Dates unknown. See Attachment No. 7. 



CERTIFICATE 

1. I, the undersigned, am the person authorized by Kerr-McGee 
Corporation to respond on behalf of Kerr-McGee Chemical 
Corporation to the United States Environmental Protection 
Agency Request for Information concerning the Lindsay Light II 
Site in Chicago, Illinois. 

2. At my direction, a complete and thorough review of all known 
documents, information and sources relevant to the Request has 
been made. 

3. Upon my best information and belief, the attached response to 
the United States Environmental Protection Agency Request is 
complete and contains all known pertinent information and 
documents responsive to the Request. 

Dated this ~^A/ll day of f j ^ A i A i / y Q ^ ' y ^ . I 9 9 l . 

W. 0. Green, III 
Staff Counsel 

10 



CERTIFICATE 

I, Don Hager, hereby certify that I am the duly elected, 
qualified and acting Assistant Secretary of KERR-McGEE CHEMICAL 
CORPOI^TION, a Delaware corporation, and in the absence of the 
Secretary, I maintain the corporate records and the corporate seal 
of said corporation. 

I further certify that: (a) Lindsay Light Company was 
incorporated in Illinois on April 28, 1904 (b) On February 19, 
193 5 Lindsay Light Company changed its name to Lindsay Light & 
Chemical Company (c) On June 30, 1952 Lindsay Light & Chemical 
Company changed its name to Lindsay Chemical Company (d) on May 1, 
1958 Lindsay Chemical Company merged into American Potash & 
Chemical Corporation, a Delaware corporation incorporated on June 
4, 1926 and (e) On December 29, 1967 American Potash & Chemical 
Corporation merged into Kerr-McGee Corporation, a Delaware 
corporation. 

I further certify that; (a) Ampot, Inc. was incorporated in 
Delaware on October 25, 1967 (b) on December 29, 1967 Ampot, Inc. 
changed its name to American Potash and Chemical Corporation to 
receive the assets of American Potash and Chemical Corporation, 
described in Item (e) above. (c) On October 1, 1970 American 
Potash and Chemical Corporation changed its name to Kerr-McGee 
Chemical Corp. and (d) on April 1, 1974 Kerr-McGee Chemical Corp. 
changed its name to Kerr-McGee Chemical Corporation. 

IN WITNESS WHEREOF, I have hereunto set my Iĵ nd and affixed 
the seal of said corporation this / • ^ ^ day of 
1 9 ^ ^ 

(Corporate Seal) 

stant Secretary 

STATE OF OKLAHOMA ) 
) SS. 

COUNTY OF OKLAHOMA ) 

this the / W day of jjisuji-yA^^^. 
notary public, personally appeared Don Hager who 

19 93 On 
before me 
acknowledged himself to be the Assistant Secretary of Kerr-McGee 
Chemical Corporation, a Delaware corporation, and that he as such 
officer, being authorized to do so, executed the foregoing 
instrument for the purposes therein contained by signing as such 
officer-

In Witness Whereof, I hereunto set my hand and official seal. 

(^bfec JSAJJ/U. 
Notary Public 

My Commission Expires; 



ATTACHMENT NO. 1 



Proo/o/jV/arrt 6. 1958 S % - v v ^ ;> /-r.f/ 

AMERICAN POTASH & CHEMICAL CORPORATION ^ p, r\ " W 

99 PAKK AVENUE / / 

NEW YORK 16, NEW YORK 

NOTICE OF ANNUAL AND SPECIAL MEETING OF STOCKHOLDERS 

T o t h e ho lders of Class A , C o m m o n Stock a n d P r e f e r r e d Stock of 
A M E R I C A N P O T A S H & C H E M I C A L C O R P O R A T I O N : 

N O T I C E IS H E R E B Y G I V E N that an Annual and Special Meeting of Stockholders of American 
Potash & Chemical Corporation will be held in Room 5000, Chanin Building, 122 East 42nd Street, New York, 
New York, on the 29Lh day of April, 1958, at 10:00 A. M., Eastern Standard Time (11:00 A. M., Eastern 
Daylight Time) for the following purposes: 

1. To elect directors for the ensuing year. 

2. To consider and act upon a proposal recommended by the Board of Directors to amend the Certificate 
of Incorporation to (a) remove the restrictions upon issue and transfer of Common Stock; (b) change the 
designation of Class A Stock to Common Stock; (c) increase the number of authorized shares of Common 
Stock by the number of shares of Class A Stock now authorized; and (d) authorize the issuance of 
3,750 shares of Special Preferred Stock. The text of the proposed amendment to the Certificate of Incorpora
tion is included in the resolution to be presented to the meeting, which is attached as Exhibit A to the Proxy 
Statement accompanying this Notice. 

3. To consider and act upon a proposal, recommended by the Board of Directors, that the engagement of 
Haskins & Sells as independent auditors of the Company for the ensuing year be ratified; and, 

4. To consider and vote upon the adoption of the Agreement of Merger providing for the merger of 
Lindsay Chemical Company into American Potash & Chemical Corporation, a copy of which Agreement of 
Merger is attached as Exhibit B to the Proxy Statement accompanying this Notice, and to authorize the 
officers of the Company to take any further action necessary or desirable to make the merger effective. 

5. To transact such other business as may properly come before the meeting or any adjournments 
thereof. 

Stockholders of record at the close of business March 14, 1958, will be entitled to vote at the meeting. 

A list of the stdNl^lders entitled to vote will be open for examination by any stockholder for ten days 
prior to the election af the New York office of the Company, 99 Park Avenue. New York 16, N. Y. 

Please sign the accompanying proxy and return it at your earliest convenience in the enclosed business 
reply envelope. 

A cordial invitation is extended to all stockholders to attend this meeting. 

By Order of the Board of Directors. 

FREDERICK MARSIC, 

Dated: March 21, 1958 Secretary 



P R O X Y S T A T E M E N T 

A M E R I C A N P O T A S H & C H E M I C A L C O R P O R A T I O N 

A N N U A L A N D SPECIAL M E E T I N G O F S T O C K H O L D E R S 

APRIL 29, 1958 

Room 5000, Cbania Building 

122 EAST 42ND STREET, N F W YORK 17, N . Y. 

10:00 A.M. EASTERN STANDARD TIME 

(11:00 A.M. EASTERN D A Y U G H T TIME) 

P E R S O N S M A K I N G T H E S O L I C I T A T I O N 

This Proxy Statement is furnished in connection with the solicitation by the management of American 
Potash & Chemical Corporation (the "Company") of proxies to be used at the Annual and Special Meeting of 
Stockholders of the Company to be held on April 29, 1958, for the purposes set forth in the accompanying 
Notice. All expenses in connection with the solicitation of proxies will be borne by the Company. 

In addition to the solicitation of proxies by use of the mails, the Company will retain Georgcson & Co., 
New York, N, Y., to aid in the solicitation of proxies. For these services, the Company will pay Georgeson 
& Co. a fee not to exceed $5,000, including expenses. The Company will also reimburse brokers, nominees 
and fiduciaries for the out-of-pocket and clerical expenses of transmitting copies of the proxy material to the 
beneficial owners of stock held in their names. 

R E V O C A B I L I T Y O F P R O X Y 

Any stockholder giving a proxy may revoke the same at any time prior to exercise. 

V O T I N G S E C U R I T I E S 

The voting securities entitled to vote at the meeting are 10,401 J4 shares of Class A Stock and 1,898,042^ 
shares of Common Stock, entitled to one vote per share. In addition, the holders of 50,716 shares of ?4.(X) 
Cumulative Preferred Stock, Series A, ("Series A Preferred Stock") will be entitled to one vote per share 
on the proposal set iprth in Cause 4 of the proxy, approving the merger of Lindsay Chemical Company into 
the Company. Thc;.wcprd date for the determination of security holders entitled to vote at the meeting is 
March 14, 1958. M / _ 

ACTION TO BE TAKEN UNDER THE PROXY 

Unless otherwise directed by the giver of the proxy, the shares represented by proxies which are duly 
executed and received by the Company prior to the meeting will be voted (a) for the election of the nine 
persons named below as nominees for directors, (b) for the proposal set forth in Clause 2 of the proxy, (c) for 
the proposal set forth in Clause 3 of the proxy, (d) for the proposal set forth in Clause 4 of the pro.xy, and 
(e) in the transaction of such other business as may come before the meeting, but it is intended that, as to 
any such other matter or business, a vote may be cast pursuant to the accompanying proxy in accordance with 
the .judgnient of the person or persons voting the same. Should any nominee for the office of director become 
unable to act as a director, it is intended that the persons named in the proxy will vote for the election of such 
other person as the Board of Directors shall recommend. 



L NOMINEES FOR ELECTION AS DIRECTORS A N D OWNERSHIP O F SECURITIES 

At the meeting, nine directors constituting the entire Board of Directors of the Company will be elected 
for a term of one year. In the event the merger hereinafter described becomes effective, it is contemplated 
that the Board of Directors will thereafter be increased from nine to ten and that Mr. Charles R. Lindsay, 
I I I will be added to the Board. 

The names of the persons nominated for election as directors, their principal occupations, the years in which 
they first became directors of the Company and the approximate amount of securities of the Company beneficially 
owned, directly or indirectly, by them, respectively, as of March 11, 1958, are shown in the following table. 
Each of the nominees for director was elected director by the stockholders at the Annual Meeting held April 30, 
1957, for a term of one year, with the exception of Parker S. Dunn. On January 10, 1958, the Board amended 
the By-Laws to provide for nine directors and elected Mr. Dunn to fill the vacancy thus created. Mr. Duim 
joined the Company in 1951 and has been a Vice President since November, 1952. 

Year Equity Securities 
First Beneficially Owned 

Became Directly or Indirectly 
Name Principal Occupation Director aa of March 11,1958 

Lloyd L. Austin President and Director Security- 1953 Shares of Common Stock 
First National Bank, Los 
Angeles 

Peter Colefax — President of Company 1935 Shares of Common Stock 

Robert B. Coons Vice President of Company 1954 Shares of Common Stock 

Daniel S. Dinsmoor Vice President of Company 1952 Shares of Common Stock 

Parker S. Dunn Vice President of Company 1958 Shares of Common Stock 

William S. Gla2ier Partner, Lehman Brothers 1946 Shares of Common Stock 

William J. Hutchinson Director, The International Nickel 1956 Shares of Common Stock 
Company of Canada, Limited 

Willard P . Scott Vice President of Company and 1951 Shares of Common Stock 
Partner, Oliver & Donnally 

Rudolph E. Vogel Partner, Glore, Forgan & Co. 1946 Shares of Common Stock 

In addition, a trust of which Mr. Glazier is one of the trustees and in which he has a partial contingent 
beneficial interest owns shares of Common Stock. 

None of the nominees beneficially owns, directly or indirectly, any class of securities of the Company or its 
subsidiaries other than the shares listed above. - . 

None of the nominees beneficially owns, directly or indirectly, any shares of stock of Lindsay Chemical 
Company, nor has any of them received any remuneration from said corporation, according to information 
furnished to the Comg^py, except as follows: 

(Here insert any exceptions] 



R E M U N E R A T I O N O F O F F I C E R S A N D D I R E C T O R S BY T H E C O M P A N Y 

A N D I T S S U B S I D I A R I E S IN 1957 

Name of 
Individual 
or Identity 
or Group 

Capacities 
in Which 

Remuneration 
Was Received 

Aggregate 
Remuneration* 

S 71J50 
$ 31,450 
$ 35,000 
$ 31,350 
$371,175 

Amount Set 
Aside or Accrued 

for Pension or 
Retirement 
Payments 

$ 8.514 
$ 3,940 
$ 3,230 
$ -
$36,325 

Proposed 
Annual 

Benefits at 
Retirement 

Age** 

$20,000 
$ 6,300 
$11,003 
$ 6,876 
$92,417 

Peter Colefax :: President, Director 
Robert B. Coons Vice President, Director ... 
Parker S. Dunn Vice President 
Willard P. Scott Vice President, Director ... 
All Directors and Officers $371,175 

* Does not include remuneration paid to partnerships of which directors are members. (See below.) 
** These annual retirement benefits are calculated at the present rates of salaries and on the assumption that the persons 

named reach the retirement age of 65 while still in the employ of the Company. 

Continuing a program initiated in 1954, the Company entered into annual employment agreements with 
certain of its officers in 1957 covering their services for the current year and providing for payment upon 
their retirement of limited annuities to them or their beneficiaries which are not reflected in the above table. 
To provide funds for the payment of the annuities, the Company purchased annuity contracts which will remain 
the property of the Company and the value of which will revert to the Company if the conditions contained 
in the employment agreements are not fully met. 

Payments to the individuals concerned are contingent upon their remaining in the Company's employ 
until retirement age, continuing to be available thereafter for consultation, and refraining from engaging in 
any activity in competition with the Company. The annual payments under the agreements entered into to 
date, if all conditions are met, will amount to $2,692 in the case of Peter Colefax, $1,118 for Robert B. Coons, 
$325 for Parker S. Dunn, and $5,963 for the five officers collectively who participated in this program. The 
premiums on the annuity contracts in 1957 amounted to $23,031 for all of the officers. The cost of the annuity 
contracts may be deducted by the Company as an expense for income tax purposes only to the extent and at 
the time the annuity payments are made. 

The annuities commence upon retirement at age sixty-five and, in the event of death within ten years 
after retirement, will be continued to the beneficiary until the expiration of such ten years. In the event of 
retirement between ages sixty and sixty-five, actuarially reduced payments will be made. The annuity contracts 
include provision for death benefits, in the event of death before retirement, in amounts which are proportionate 
to the annuities to be paid. 

During the year, the Compimy paid $72,079 to the firm of Oliver & Donnally, of which Mr. Willard P. 
Scott is a panner, for legal services for the Company and its subsidiaries, including the conduct of certain 
litigation. This amount does not include the salary paid to Mr. Scott during the year, which is included in 
the aggregate remuneration of officers and directors shown above. Mr. Joseph W. Keena, another partner, 
is an Assistant Secretary of the Company. 

If the merger of.Lindsay Chemical Company into the Company is accomplished, Lehman Brothers, of 
which Mr. William Si:^Iazier is a partner, will be paid a fee of $200,(XX5 for its advice and services in con
nection therewith. 

S T O C K O P T I O N S 

In 1957, the Company's Stock Option Committee granted to certain officers and employees options to 
purchase shares of Common Stock of the Company, pursuant to the Supplementary Restricted Stock Option 
Plan for Officers and Key Executive Employees adopted at the Annual Meeting of Stockholders of the Company, 
April 24, 1956- Options were granted at an exercise price of $49.40 per share, which was 957o of the closing 
market price of $52.00 per share on April 30, 1957, the date of granting such options. 

All options are for a term of seven years but may not be exercised for more than 25% of the number of 
shares subject to the option in any one year following the date of granting except that the holder may purchase 
in a subsequent year shares to which he was entitled but theretofore failed to purchase. The options are 



non-assignable and may be exercised only by the holder, or in case of his death, by his legal representative 
within nine months thereafter or until the option expires, whichever event is earlier. In case of termination 
of employment the option shall terminate except that in certain cases of voluntary resignation or retirement 
it may be exercised within six months thereafter. No option may be exercised later than seven years from 
the granting. 

In consideration of the granting of the option, each holder agreed to remain in the Company's employ for 
at least two years from the date of the option and agreed that any shares acquired upon exercise of his option 
would be acquired for investment. 

O P T I O N S T O P U R C H A S E C O M M O N S T O C K G R A N T E D U N D E R T H E C O M P A N Y ' S 

S U P P L E M E N T A R Y R E S T R I C T E D S T O C K O P T I O N P L A N A D O P T E D A P R I L 24, 1956 

Number of Shares 
I—Covered by Options—v 

Since 
Inception 

1957 of Plan* 

Peter Colefax _ 800 1,830 
Robert B. Coons 300 712 
Parker S. Dunn 200 715 
Willard P. Scott 500 2,045 
All Officers 4,100 10,022 
All Employees (Including Officers) 9,050 17,186 

No options granted under this plan have been exercised by any officer to date. 

O P T I O N S E X E R C I S E D U N D E R T H E R E S T R I C T E D S T O C K O P T I O N P L A N 

A D O P T E D A P R I L 24, 1951 

Options exercised since January 1, 1957, under the substantially similar Restricted Stock Option Plan 
adopted April 24, 1951 (for shares already subject to option when the Supplementary Restricted Stock Option 
Plan was adopted April 24, 1956), have been as follows: 

Market Value 
Date Number Purchase on the 

Exercised of Shares Price Date of Exercise 

Robert B. Coons May 13, 1957 368 $14,109 $56,875 
July 11, 1957 133 $27,758 $61.00 

Parker S. Dunn January 31, 1957 500 $14,109 $53.25 
May 13, 1957 385 $14,109 $56,875 

All Officers 3,879 Varied from Varied from 
$14,109 $41.75 

* to to 
$27,758 $61.00 

No options have been granted to directors who are not also officers of the Company. 

The Company paid a 10% stock dividend on January 7, 1955, a 4% stock dividend on January 9, 1956 
and a 3 % stock dividend on January 9, 1957 and, in accordance with the amendment to the Certificate of 
Incorporation adopted at the Annual Meeting April 24, 1956, a 2J4 for 1 split of outstanding Oass A Stock 
and Common Stock was effected April 25, 1956. The number of shares subject to outstanding options granted 
under the Restricted Stock Option Plan adopted April 24, 1951, was thereupon, in accordance with their terms, 
required to be increased and the cash consideration per share decreased. Similar adjustments were made with 
respect to both the number of shares subject to outstanding options and shares as to which no options have yet 
been granted under the Supplementary Restricted Stock Option Plan adopted April 24, 1956. 

* Includes 3% stock dividend paid January 9, 1957. 
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II. P R O P O S E D A M E N D M E N T S T O T H E C E R T I F I C A T E O F I N C O R P O R A T I O N 

P U R P O S E A N D E F F E C T 

At a meeting held February 21, 1958, the Board of Directors of the Company declared advisable and 
recommended to stockholders an amendment to Article Fourth of the Certificate of Incorporation, providing 
for tlie issuance of Special Preferred Stock as hereinafter set forth: deleting therefrom the following sections 
of Subdivision II , Section 1, which imposes certain restrictions on the issue and transfer of Common Stock, 
Section 2, which states the relative rights of Class A Stock and Common Stock (equal in all respects except 
for the aforesaid restrictions and except that Common Stock is not exchangeable for Class A Stock), and 
Section 3, which authorizes the use of appropriate certificates for each class. The amendment would change 
the designation of each share of Class A Stock to Common Stock and would change the authorized voting stock 
from 48,664 shares of Class A Stock and 2,951,336 shares of Common Stock to a total of 3,000,000 shares of 
Common Stock. If the amendment is adopted, there will be only one class of voting stock authorized. There 
will be no change in the total number of shares of voting stock authorized or in the number outstanding. 

The proposed amendment will result in no change in the aggregate amount of the capital account of the 
Company represented by the issued Class A Stock and Common Stock and no change in the surplus account of 
the Company. 

The restrictions upon the issue and transfer of Common Stock (being the stock vested by the Alien Prop
erty Custodian in 1942 and stock thereafter issued) were included in the Certificate of Incorporation by amend
ment to ensure compliance with certain conditions in a consent judgment entered against the Company on 
February 12. 1946. On April 16, 1957, the consent judgment was amended to remove the restrictions from 
the issue and transfer of stock. Accordingly it is no longer necessary or desirable to impose restrictions in the 
Certificate of Incorporation upon issue and transfer of Common Stock. The removal of these restrictions does 
not affect the provisions of the federal statutes (30 U. S. C. Sees. 181. 184) which prohibit citizens of countries 
tiiat do not give similar rights to citizens of tlie United States from owning, by stock ownership or stock control, 
any interest in any lease acquired under the statute. 

As a consequence of this change. Class A Stock will be redesignated Common Stock. 

S P E C I A L P R E F E R R E D S T O C K 

The proposed amendment to Article Fourth of the Certificate of Incorporation provides for the issuance 
of 3,750 shares of Special Preferred Stock (no par value). The Special Preferred Stock is to be exchanged 
for Lindsay Chemical Company 7% Cumulative Preferred Stock in accordance with the Agreement of Merger 
set forth as Exhibit B. 

The amendment would increase the number of shares that the Company is authorized to issue by 3.750 
shares of Special Preferred Stock, which would have preference over tlie Common Stock with respect to dividends 
and liquidation rij^hts, but would be subordinate to the Series A Preferred Stock. A brief description of the 
terms of the Special Preferred Stock may be found on page of this Proxy Statement. 

-~~-. T E X T O F A M E N D M E N T S 

The complete text'^f the proposed amendments to the Certificate of Incorporation is set forth as Exlul)it A. 
The affirmative vote of the holders of a majority of the outstanding Class A Stock and Common Stock is required 
for the adoption of the amendments. The amendments will become eflfcctive upon the filing and recording of the 
Certificate of .\niendment to the Certificate of Incorporation as required by the Laws of Delaware. If the amend
ments are so adopted at the .A.nnual and Special Meeting on April 29. 1958. it is expected that the Certificate of 
.\mendment will be so filed and rtcorded shortly thereafter. 

III . SELECTION O F A U D I T O R S 

The Hoard oi Directors will reconimenrl to rhe meetin? that a resolution be adopted rntityin;: tho enc .̂-iije-
ment of Haskins S: Sells as independent auditors of the Company for the ensuing year. This firm !\ris .I'.te'l 
as such auditors since July, 1952. 
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IV. MERGER O F L I N D S A Y C H E M I C A L C O M P A N Y INTO 

A M E R I C A N P O T A S H & C H E M I C A L 

C O R P O R A T I O N 

\ our Board of Dircctois rt'comwiciuls approval of the merger of I^IXUSAV CHF.MIC.XL COMI-ANV. 

("Lindsay") into .AMERICAN POT.\SH & CIIEMIC.XL COKI-ORATION (".American Potash") pursuant to the .Agree
ment 01 Merge:- dated as oi l-'ebrnnry 21. 193^. approved by the boards of directors of both corporations, a copv 
of which is set torth in Kill as i^xiiibit B 'r.erctn. It is believed tliat the merger will provide funiier diversifica
tion of the business ol Aniun-.-au Potash in an area that is complimentary to its present operations and that 
the research and market deNclopniem departments of .American Potash can contribute significantly to an 
expansion of Lindsay's market. It is not believed that such results can be obtained promptly but rather over 
a period of years. 

P L A N O F M E R G E R 

The proposed niciger will rc'|u:rc the affirmative vote of two-thirds of all the outstanding shares oi Class 
A Stock and of Common Stock of .\merican Potash, voting together withovit regard to class, and of a majority 
of the outstanding shares of Series .A Prct'erred Stock, voting as a class. The favorable vote of the holders nf 
two-thirds of the outstanding shares of the Common Stock and of the 7% Cumulative Preferred Stock of 
Lindsay, each voting as a class, will also he required tu effect the merger. 

The proposed merger of Lindsay into .American Potash will become effective upon the filing and recording 
of the .Agreement of Merger in accordance with the laws of the State of Delaware and upon the filing of 
Articles of Merger in die office oi th.e Secretary of State of Illinois, in which state Lindsay is incorporated, 
in accordance with the laws of Illinois. American Potash is to be the Surviving Corporation. 

American Potash has three classes of securities authorized: Common Stock of which 2,951,336 shares 
are authoriz-ed and 1.898,042'4 >hares outstanding. Class A Stock of which 48,664 .shares are authorized 
and 10,401^ shares are outstanding, and Series ,A Preferred Stock, of which 53,200 shares are authorized, 
50,716 shares are issued and outstanding and 2,484 shares are held in the treasury of .American Potash, the 
reissue of which is prohibited. 

By an amendment to the Certificate of Incorporation to be submitted to the stockholders of American Potash 
at the .Annual Meeting, it is proposed, {i) that the Class .A Stock be redesignated as Common Stock and (ii) 
that 3,750 shares of Special Preferred Stock be authorized. 

Lindsay has two classes of securities authorized: Common Stock ($1 par value) of which 1,000,000 
shares are authorized and 361.614 shares are outstanding, and 7% Cumulative Preferred Stock (par value 
$2.00"), of which 125,000 shares are authorized and outstanding. 

The Agreement of Merger provides: _~ 

(a~) that each outstanding share of Common Stock of Lindsay shall be converted into one share of 
Common Stock of .\merican Potash. 

(b) that each outstanding share of Preferred Stock of Lindsay shall be converted into three one-
hundredths of a. stare of Special Preferred Stock of American Potash. 

The firm of Lehmaif Brothers initiated the merger negotiations and assisted the boards of directors of the 
two companies in working out the financial aspects of the merger, including the basis for the exchange of stock 
of Lindsay for that of .American Potash. Lehman Brothers has advised the boards of both companies that in 
its opinion the terms of the merger are fair and equitable to the stockholders of both companies. This firm 
has served as financial advisor to .American Potash since 1951 and to Lindsay since 1954. and is fully informed 
as to the business and financial affairs of both companies. The Board of Directors of .American Potash took 
into account the market prices and earnings records of the respective securities as set forth herein, together 
with other aspects and potentialities of the respective businesses, including the recent decline in sales and 
earnings of Lindsay. In the case of the Preferred Stock of Lindsay, consideration was also given to the fact 
that the holders would surrender voting privileges and tlie non-callable feature. 
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The terms and provisions of the Common Stock, Series A Preferred Stock, and Special Preferred Stock 
of the Surviving Corporation (to be outstanding after the merger) are described hereafter. 

With American Potash as the Surviving Corporation, the separate corporate existence of Lindsay will 
cease; the Surviving Corporation will own the assets of Lindsay and will be subject to all its liabilities. 

Holders of the outstanding shares of American Potash will continue to retain such shares. 

.All outstanding shares of Common Stock of .American Potash are listed both on the New York Stock 
Exchange and the Pacific Coast Stock Excliange. The Common Stock of Lindsay is listed on the Midwest 
Stock Exchange. Application will be made to list on the New York Stock Exchange and the Pacific Coast 
Stock Exchange all shares of Common Stock of the Surviving Corporation to be issued upon the merger. 
The listing on the Midwest Stock Exchange of the shares of Common Stock of Lindsay will be discontinued 
upon the merger. 

Dividends payable on shares of stock of the Surviving Corporation which are represented by certificates 
of Common Stock and of Preferred Stock of Lindsay will not be distributed until the surrender of such cer
tificates in exchange for certificates of the Surviving Corporation, but will be held until such surrender 
and thereupon paid to the holder of record at that time. Lindsay stockholders will be advised of the time, 
shortly after the merger becomes effective, when exchanges of stock certificates may begin. 

Neither fractional shares, nor scrip certificates therefor, will be issued to the holders of Preferred Stock 
of Lindsay. In lieu of issuance of fractional shares of Special Preferred Stock, there will be paid to the 
holders of Preferred Stock of Lindsay who would otherwise be entitled to a fractional share, the cash equiva
lent for such fractional interest calculated on the basis of one hundred dollars for each share of Special 
Preferred Stock to which such stockholders would, on the basis of the conversion ratio, be entitled. 

Application has been made to the Commissioner of Corporations of California for a permit to issue the 
Common Stock and Special Preferred Stock in connection with the merger. 

Stock Opt ion P lans 

Upon the effective date of the merger, each outstanding option to purchase Common Stock of Lindsay 
granted under the Lindsay Stock Option Incentive Plan for Key Employees will be converted into an option 
to purchase an equal number of shares of Common Stock of American Potash at the price determined by 
the Lindsay stock option contracts. The conversion of such outstanding options to purchase shares of Common 
Stock of American Potash will not diminish or reduce the number of shares of Common. Stock of American 
Potash for which options may be granted pursuant to the Restricted Stock Option Plan of American Potash 
approved April 24, 1956, but no further options may be granted under the Lindsay Stock Option Incentive 
Plan for Key Emploj-ees. When the merger-becomes effective, the total number of shares of the Surviving 
Company authorized for stock options will be increased by 7,900. 

At an annual meeting on March 28, 1957, the stockholders of Lindsay approved a Stock Option Incentive 
Plan to authorize restricted options on an aggregate of not more than 15,000 shares of Common Stock of 
Lindsay to a limited number of officers and executive employees. Pursuant to this stock option plan, Lindsay 
on ;*=:r entered into stock option contracts covering 7.900 shares of Common Stock. The 
option price was $ ^^^I; per share for all optionees, except for Charles R. Lindsay, III for whom the 
option price was $ ^^ ' • - per share. Options for 5,700 shares were granted to the officers and directors 
as a group. Options for 4,100 shares were granted to employee directors, of whom Mr. Lindsay received an 
option for 1,200 shares. 

Each such option is generally exercisable by the employee to whom granted within the period commencing 
eighteen months from the date of the grant and ending six years from such date. The option price is in all 
cases equivalent to at least 95% oi the average price of sale on the Midwest Stock Exchange on the date the 
option was gratited. According to the option contracts, not more than one-third of the optioned shares may be 
purchased until the expiration of 18 months from the date of the grant, not more than an additional one-third 



of the optioned shares may be purchased until the expiration of 36 months from such date, and the remaining 
one-third of the optioned shares may not be purchased until the expiration of 54 months from such date. In each 
option agreement the grantee undertakes, as consideration for the grant of the option, to continue in the employ 
oi Lindsay for a period of eighteen months from the date of granting the option. The options are non-assignable 
and may be exercised only by the holder, and only if the optionee is then in the employ of Lindsay. If the 
optionee dies while so employed, the option may be exercised by his estate for a period of 120 days after his 
death, but not after termination of the option period. 

Pension Trus t and Retirement P lan 

As described below, Lindsay has a Pension Trust and a Supplementary Retirement Plan for eligible 
employees. If the merger becomes effective, American Potash expects to continue these arrangements in 
effect so long as it continues its own retirement plan or until such arrangements are superseded by others which 
provide substantially equal benefits. 

Pension Trust: The Lindsay Pension Trust is a contributory plan under which the employee and Lindsay 
each contribute 5% of "basic annual salary", defined to be 907o of the participant's salarj'. The contribution 
of Lindsay for the year 1957 was $13,850. The participating employees contributed a like sum. 

Every employee whose compensation is fixed at a stated amount weekly, semi-monthly or monthly and 
who completes at least two years' continuous employment with Lindsay is eligible for participation under 
the Pension Trust. Employees whose compensation is fixed at a stated amount per hour, per day or per 
piece of work, or otherwise, are not eligible. The amount of monthly pension payable to each participant 
at the retirement age of 65 for men and 60 for women is that which the total contributions made by the 
participant and Lindsay to his account, invested pursuant to the Trust, will produce at retirement age. 
Eligibility for continued participation ceases with the termination of a participant's employment for any cause 
whatsoever. 

Supplementary Retirement Plan. The Lindsay stockholders on March 28, 1957 approved a Supplementary 
Retirement Plan to provide additional retirement benefits to each eligible employee. All salaried employees 
over the age of 30 and under the age of 65 years, who are participants under the Lindsay Pension Trust were 
eligible upon completion of at least two years and nine months employment, except that after adoption of the 
plan males over 61 and females over 56 do not become eligible for participation. The annual retirement benefit 
is one-half of 1% of the employee's annual salary rate as of January 1, 1957 multiplied by the number of com
plete years of service from the date of employment to the date of normal retirement at age 65. The base for 
computing service credits for years subsequent to 1957 will reflect increases in salary after January I. 1957, but 
only with respect to the year or years after they have become effective. Contributions made by Lindsay are 
paid to the trustees of the plan, who may use such funds to provide monthly pensions and to protect the 
actuarial soundness and financial stability of the plan through the use of annuity contracts or deposit adminis
tration contracts with an accredited insurance company or the retention and investment of the funds in the 
trust or by a combination of such method?. The current cost, including amortization of past service, for the 
Supplementary Retirement Plan is $45,309.06 a year. 

D E S C R I ^ I O N O F S E C U R I T I E S O F T H E S U R V I V I N G C O R P O R A T I O N 

The proposed amendments to the Certificate of Incorporation to be acted upon by the shareholders of 
.American Potash at its .Annual Meeting include the removal of the restrictions upon issue and transfer of 
Common Stock: changing the designation of Class .A Stock to Common Stock; increasing the number of 
authorized shares of Common Stock by the number of shares of Class .A Stock now authorized ; and the authori
zation of 3,750 shares of Special Preferred Stock. Assuming that the proposals are favorably voted upon, 
there will be authorized after the merger becomes effective, 53,200 shares of Series A Preferred Stock. 
3.750 shares of Special Preferred Stock, and 3.000.000 shares of Common Stock. There will be outstanding 
all of the authorized Series .A Preferred Stock, of which 2.4S4 shares are held in the treasury and their 
reissiie prohibited, all of the authorized shares of Special Preferred Stock, and 2.270.058 shares of Common 
Stock. 
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The following is a summary of certain provisions contained in the Certificate of Incorporation, as amended 
and in proposed amendments to the Certificate of Incorporation of American Potash and in the Financing 
.Agreement dated July 1, 1954 between American Potash, Searles Valley Development Company, and Security-
First National Bank of Los Angeles ("Financing Agreement"), the latter of which was filed with the 
Securities and Exchange Commission as an exhibit to Registration Statement No. 2-11429, effective March 
8, 1955. These summary statements do not purport to be complete and are qualified in their entirety by 
reference to the full text of the aforesaid documents. 

Series A Prefer red Stock 

The Series A Preferred Stock is of no par value, is callable at the option of the Sur\'iving Corporation, and 
has no voting rights except under certain circumstances. The holders of such stock are entitled to receive 
cumulative dividends of $4.(X) per share per annum and to have certain, sums set aside for the sinking fund 
before dividends may be declared on junior stock. The Certificate of Incorporation contains further restrictions 
on dividends on and purchase of junior stock as long as there is outstanding any Series A Preferred Stock. 

For a summary of these rights, privileges and restrictions, see the summary of the provisions relating to 
Class A Stock and Common Stock. 

Special Prefer red Stock 

Dividends. After full cumulative dividends on the Series A Preferred Stock have been paid or set aside 
and after all amounts required to be set aside for the Series A Preferred Stock sinking fund liave been so set 
aside, the holders of Special Preferred Stock will be entitled to receive cash dividends at the rate of $5.(X) per 
share per annum before any distribution, whether by way of dividends or otherwise, shall be declared, paid or 
set aside for Common Stock or any other stock junior to the Special Preferred Stock. Dividends on the 
Special Preferred Stock will be cumulative from April 1, 1958. 

Redemption. The Special Preferred Stock is redeemable in whole or in part at the option of American 
Potash at any time on at least 30 days' notice at $108.00 per share if redeemed on or before December 31, 1S)60; 
$106.00 per share if redeemed thereafter and on or before December 31, 1963; $104.00 per share if redeemed 
thereafter and on or before December 31, 1966; $103.50 per share if redeemed thereafter and on or before 
December 31, 1969; $103.(X) per share if redeemed thereafter and on or before December 31, 1972; $102.50 
per share if redeemed thereafter and on or before December 31, 1975; $102.00 per share if redeemed thereafter 
and on or before December o l , 197"; $101.50 per share if redeemed thereafter and on or before December 31, 
19.S1; $101.00 per share if redeemed thereafter and on or before December 31, 1984; $100.50 per share if 
redeemed thereafter and on or before December 31, 1987; and if redeemed at any time thereafter at $1(X).00 
per share, plus, in each case, an amount equal to accumulated unpaid dividends to the date of redemption. 

While any of the Series A Preferred Stock is outstanding, the Special Preferred Stock may not be redeemed 
in accordance with the above provisions if the full cumulative dividends upon the Series A Preferred Stock have 
not been paid or the provisions of the Series A Preferred Stock sinking fund have not been fulfilled. 

American Potasli has no present intention of redeeming the Special Preferred Stock. 

Liquidation R i ^ t s . Holders of the Special Preferred Stock are entitled, after all payments to which 
holders of the Series A Preferred Stock are entitled shall have been made, to receive, upon voluntary dissolution 
or winding up, an amount equal to the then current redemption price (as set forth under "Redemption" above), 
and upon involuntary liquidation, dissolution or winding up, to $100 per share! plus, in each case, an amount 
equal to accrued dividends whether or not earned or declared. When the Special Preferred Stock has been 
paid in full, the remaining assets shall be distributed among the holders of the Common Stock and any other 
stock junior to the Special Preferred Stock. 

Restriction on Certain Corporate Action. So long as any Special Preferred Stock shall be outstanding, 
American Potash may not, without the consent given in writing, to the extent permitted by the laws of the State 
of Delaware, or the affirmative vote of the holders of at least two-thirds of the outstanding shares of Special 
Preferred Stock. 



(1) alter, change or repeal, the voting powers, designations, preferences or relative, participating, 
optional or other special rights of the Special Preferred Stock, or the qualifications, limitations or restric
tions thereof or any other provisions of the Certificate of Incorporation so as to affect such stock 
adversely ; or 

(-') increase the authorized number of shares of Series .A Preferred Stock or Special Preferred 
Stock or authorize any new class of stock having preference over, or being on a parity with, the Special 
Preferred St(jd<. or being convertible into the Special Preferred Stock or any such new class of stock. 

General. The Special Preferred Stock has no sinking fund provisions, no pre-emptive rights, and no voting 
rights, except the limited voting rights mentioned above, and will be fully paid and non-assessable upon exchange 
for Preferred Stock of Lindsay. 

Class A Stock and Common Stock 

The Class A Stock and the Common Stock are identical in all respects except that (a ) Qass A Stock is 
exchangeable at the option of the holder thereof into full paid and non-assessable Common Stock on a share-
for-share basis, but Common Stock is not exchangeable into Qass A Stock, and (b) while outstanding Qass A 

. Stock is transferable without restriction, outstanding Common Stock is not so transferable. Outstanding Com
mon Stock and Series A Preferred Stock and authorized but unissued Common Stock are not issuable or trans
ferable, to any of the following: 

(i) any person who, prior to October 20, 1942, was a director or officer of American Potash or 
any of its subsidiaries; 

(ii) any of the record or beneficial owners of the vested stock in American Potash immediately 
preceding the vesting of such stock by the Alien Property Custodian pursuant to Vesting Order No. 249, 
as amended [7 Fed. Reg. 8757 (Oct. 29, 1952) ; 7 Fed. Reg. 9798 (Nov. 25, 1942)] ; 

(iii) ;inv of the defendants other than American Potash named in the anti-trust proceedings initiated 
by the United States of America against (a) Borax Consolidated, Ltd., et ah, in the United States Dis
trict Court for the Northern District of California, Southern Division (Civil Action No. 23690-G and 
Criminal No. 2S900-S) ; (b) American Potash & Chemical Corporation, et al., in the United States 
District Court for the Southern District of New York (Civil Action No. 8-493) ; 

(iv) any person, corporation, or other business enterprise to whom ownership of any interest in 
any lease by stock ownership, stock holding, or stock control is proscribed by Sections 1 and 27 of the 
Act of February 25, 1920. C. 85, 41 Stat. 437, as amended, (30 U. S. C. § 181, 184) ; 

(v) any lessee oth.er than American Potash of federally-owned potash deposits or lands, or any 
officer or director of such lessee; 

provided, however, that the restrictions contained in clauses ( i ) . ( i i) , (iii), ( iv), and (v) above shall not be 
applicable to any person, who on February 12, 1946, was an officer, director or employee of American Potash 
or of any of its subsidiaries. 

One of the p r o f i o ^ amendments to the Certificate of Incorporation to be acted upon by the shareholders 
of American Potasli-at the Annual Meeting is the removal of the above restrictions upon issue and transfer 
of Common Stock from the Certificate of Incorporation. 

Dividend Rights 

Subject to the prior rights of the holders of Series A Preferred Stock to receive cumulative dividends 
at the rate of $4 per share per annum, to the sinking fund requirements of the Series A Preferred Stock, to 
the rights of the holders of Special Preferred Stock to receive cumulative dividends at the rate of $5 per 
share per annum, and to the limitations referred to below under "Restrictions in Financing Agreement" 
and "Restrictions in Certificate of Incorporation", dividends may be paid to the holders of Cla.ss .A Stock 
and Common Stock. T\ie Series -A Preferred Stock sinking fund requires the setting aside ior application 
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to purchase or redemption of outstanding Series A Preferred Stock of an amount equal to 3 per cent of the 
amount obtained by multiplying the greatest number of shares of Series .A Preferred Stock outstanding at 
any one time by the sinking fund redemption price per share in e.̂ tect, as follows: $100.75 on or before April 1, 
1958; $100.50 thereafter and on or before .April 1, 1961; S100.25 thereafter and on or before April 1, 1962; 
and $100 thereafter; together in each case with accrued dividends to the redemption date. No shares of 
Series -A Preferred Stock redeemed, purchased or retired may be reissued. 

Restr ic t ions in F i n ^ c i n g Agreement 

The Financing .Agvcement requires American Potash to maintain a consolidated net worth of $18,000,000 
and a consolidated net working capital of $2,000,000. 

Restr ic t ions in Certificate of Incorporat ion 

So long as any Series A Preferred Stock shall be outstanding, American Potash may not declare dividends 
on its Class A Stock or Common Stock (except dividends payable in stock of American Potash junior to 
Series A Preferred Stock), or purchase any Class A Stock or Common Stock or such junior stock, or make 
any distributions on its Class A Stock or Common Stock or such junior stock, by reduction of capital stock 
or otherwise, if after giving effect thereto, the aggregate of such dividends and the amounts applied to such 
purchase or so distributed and all such other dividends and amounts applied to such purchases or so distributed 
subsequent to December 31, 1946 shall exceed the sum of (a) consolidated net earnings of American Potash 
suljsequent to December 31. 1946, (b) the sum of $1,500,000, and (c) the cash proceeds of the sale of any 
Class A Stock or Common Stock or any such junior stock subsequent to December 31, 19-16 and the fair 
value of any property other than cash received on such sales, less the sum of (i) dividends payable in respect 
of such period on, and (ii) any sums required to be set aside during such period as a sinking fund for the 
Series .A Preferred Stock ; provided, however, that such restriction shall not prevent American Potash from pur
chasing Class A Stock or Common Stock or any such junior stock and applying thereto an amount not greater 
than the aggregate of the cash proceeds of the sale of any additional Class A Stock or Common Stock or any 
such junior stock sold subsequent to December 31, 1946 and the fair value of any property other than cash 
received on any such sale. As of March 1, 1958. $ of earned surplus was unrestricted under the 

Certificate of Incorporation. 

Vot ing Rights 

If at any time dividends ujion Series . \ Preferred Stock shall be in arrears for four or more quarterly 
periods or if any installment of the sinking fund for Series A Preferred Stock shall be in arrears for a period 
of one year or more, the holders of Series -A Preferred Stock will be entitled to increase the Board of Directors 
by two and elect two directors until all defaults have been cured. Subject to such voting rights of Series A 
Preferred Stock, and except for the right of holders of Series A Preferred Stock and Special Preferred Stock 
to vote as classes on certain corporate action, as provided in the Certificate of Incorporation, and, except as 
otherwise may be required by law, the holders of Class A Stock and of Common Stock exclusively possess the 
voting power of American Potash for the election of directors and for all other purposes, each holder being 
entitled to one vote for.jeach share of Class .A Stock or Commort Stock held by him. 

As long as any otz&c Series A Preferred Stock shall be outstanding, .American Potash may not. without 
the consent given in \v?itfng to the extent permitted by the laws of the State of Delaware or the affirmative 
vote of the holders of at least two-thirds of the shares, 

(i) alter, change or repeal the voting powers, designations, preferences or relative, participating, 
optional or other special rights of the Series .A Preferred Stock, or the qualifications, limitations or 
restrictions thereof or any other provisions of the Certificate of Incorporation of American Potash so 
as to affect such stock adversely; 

(ii) increase the authorized number of shares of Series .A Preferred Stock or authorize any new 
class of stock having preference over, or being on a parity with. Series .A Preferred Stock, or being 
convertible into Series .A Preferred Stock or any such new class of stock; 
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(iii) sanction or permit any subsidiary to issue any preference stock otherwise than to .American 
Potash or another subsidiary or to increase its common stock unless American Potash or another sub
sidiary acquires such additional stock or such part of such additional stock as is proportionate to the 
part of such stock then owned by .American Potash or by another subsidiary; 

(iv) create, assume or guarantee, or permit any of its subsidiaries to create, assume or guar
antee, any funded debt unless after giving effect to such creation, assumption or guarantee, the consoli
dated net tangible assets of .American Potash and its subsidiaries, as of a date not more than six months 
prior to such proposed creation, assumption or guaranty, shall have been at least two times the sum of 
(a) the consolidated funded debt of American Potash and its subsidiaries including all funded debt 
then proposed to be created, assumed or guaranteed, (b) the aggregate amount of the involuntary 
liquidation value of all shares of Series A Preferred Stock and all stock having preference over, or 
being on a parity with. Series A Preferred Stock issued and outstanding, and (c) the aggregate amount 
of the involuntary liquidation value of all shares of preference stock of any subsidiary not owned by 
American Potash or any subsidiary; provided, however, that this subsection (iv) shall not prohibit 
American Potash from creating, assuming or guaranteeing, or permitting any of its subsidiaries to create, 
assume or guarantee, any (1) funded debt issued to American Potash or a subsidiary, in the case of 
subsidiaries, (2) extensions, renewals and refundings of funded debt at the time outstanding or refund-
ings of funded debt retired within twelve months prior thereto and not theretofore refunded, and 
(3) purchase money obligations and obligations assumed upon the purchase of property hereafter 
acquired if the amount of such obligation shall not exceed 75% of the cost or fair value, whichever is 
lower, of such property. 

So long as any Series A Preferred Stock shall be outstanding, American Potash may not, without 
the consent given in writing or the affirmative vote of the holders of at least a majority of the aggregate number 
of shares of Series A Preferred Stock at the time outstanding, considered as a class, such vote to be taken at a 
meeting duly called and held for the purpose, sell, transfer or lease all or substantially all of its assets, or merge 
into or with or consolidate with any other corporation except a wholly owned subsidiary. 

Liquidat ion Rights 

In the event of voluntary liquidation the holders of Series .A Preferred Stock then outstanding shall be 
entitled to be paid, before any payment shall be made to holders of Special Preferred Stock, Class .A Stock or 
Common Stock, an amount per share equal to the amount per share which American Potash would be required 
to pay in the event of redemption other than for the sinking fund, to-wit: $101.50 on or before .April I, 1958; 
$101 thereafter and on or before April 1, 1961 : $100.50 thereafter and on or before .April 1, 1962; and $100 
thereafter; together in each case with accrued drv'idends to the redemption date. 

After such payment to the holders of Series A Preferred Stock, the holders of Special Preferred Stock then 
outstanding sliall be entitled to be paid, before any payment shall be made to holders of Class A Stock or Common 
Stock, an amount per share equal to the amount per share which .American Potash would be required to pay 
in the event of redemption, to-wit: $108.00 if redeemed on or before December 31, 1960; $106.00 if redeemed 
thereafter and on or b ^ r e December 31. 1963; SIO4.C0 if redeemed thereafter and on or before December 31, 
1966; S103.50 if r e d d e d thereafter and on or before December 31. 1969; $103.00 if redeemed thereafter and 
on or before D e c e m b ^ J l , 1972; $102.50 if redeemed thereafter and on or before December 31, 1975: $102.00 
if redeemed thereafter and on or before December 31, 1978: $101.50 if redeemed thereafter and on or before 
December 31. 19S1: $101.00 if redeemed thereafter and on or before December 31, 1984; $100.50 if redeemed 
thereafter and on or before December 31. 1987: and $ICO.CO if redeemed thereafter: together in each case with 
accrued dividends to the redemption date. 

In the event of involuntary Kquidation the holders of Series .A Preferred Stock shall be entitled to receive 
$100 per share, plus accrued dividends thereon, before any payment shall be made to holders of Special Preferred 
Stock, Class A Stock or Common Stock. .After such pa>Tnent to the holders of Series A Preferred Stock, the 
holders of Special Preferred Stock shall be entitled to receive $100 per share, plus accrued dividends thereon, 
before any payment shall be made to holders of Class .A Stock or Common Stock. 



In the event of voluntary or involuntary liquidation, after payment in full of the amounts required to be 
paid to holders of Series A Preferred Stock and Special Preferred Stock, the holders of Qass .A Stock and 
Common Stock shall be entitled to share ratably in all remaining assets. 

Pre-emptive Rights 

Unless otherwise determined by the Board of Directors, no stockholder has any pre-emptive right. 

General 

Class A Stock and Common Stock are both of no par value, have no redemption or sinking fund provisions 
and have no conversion rights except that Class A Stock is exchangeable for Common Stock. 

BUSINESS A N D P R O P E R T I E S O F T H E C O N S T I T U E N T C O R P O R A T I O N S 

A M E R I C A N P O T A S H & C H E M I C A L C O R P O R A T I O N 

American Potash is a corporation organized in 1926 under the laws of the State of Delaware and con
solidated in the same year with American Trona Corporation, a Delaware corporation organized in 1913. It is 
engaged in the production, manufacture and distribution of a wide variety of chemicals which are sold through
out the United States and in many foreign countries. Plants are located at Trona, California; Henderson, 
Nevada; and Los Angeles, California. Manufacturing facilities of American Lithium Chemicals, Inc. and 
San Antonio Chemicals, Inc.. in each of which American Potash holds a 53 per cent interest and which are 
included in the consolidated sales and financial statements, are located at San Antonio, Texas. 

The executive offices of American Potash are in Los Angeles, California. General sales offices are in 
Los Angeles and New York. Divisional sales offices are maintained in San Francisco, California; Portland, 
Oregon; Chicago, Illinois; Columbus, Ohio; Atlanta, Georgia and Shreveport, Louisiana. 

P R O D U C T S 

American Potash had total sales of $42,837,213 in 1957, of which 15 per cent was to domestic agriculture, 
10 per cent to the kraft paper industry, 12 per cent to the glass trade and 4 per cent to the manufacturers of 
porcelain enamels and glazes. Approximately 28 per cent went to various governmental uses, including the 
Department of Defense and the Atomic Energy Commission, and 18 per cent to miscellaneous industrial uses, 
including other chemical companies and manufacturers of sodium phosphates, soaps and detergents, textiles. 
dyestuffs and pigments. E.xports amounted to 13 per cent of total sales. 

Sales fall into six categories consisting of five major product groups representing 9 1 % of consolidated 
sales and miscellaneous products which accounted for the remaining 9%. The 9 1 % of sales constituting 
the major products is approximately equally divided between the following product groups: boron products; 
lithium chemicals; electrochemicals (chlorates, perchlorates and manganese dioxide) ; sodium chemicals (soda 
ash and salt cake) ; potash (including agricultural and chemical*grades) and other agricultural chemicals. 

Production of p i^ iary products (borax, potash, soda ash, salt cake, lithium and bromine) at the largest 
plant oi .American Potash, located at Trona. California, during the past five calendar years has been as follows: 

Production 
Yeara (Short Tons) 

1953 736,856 

1954...^ _ 702,809 

1955 762,310 

1956 790,281 

1957 761,808 
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The princip.il products of .American Potash are set forth below. 

Boron Chemicals 

The principal domestic market for boron products is in the midwestern and eastern states. Substantial 
quantities are also exported. 

American Potash sells a large portion of its boron products to the glass industry, principally for licat-
resistant glass. Manufacturers of porcelain enamels and glazes are the second largest group of boron customers. 
A substantial quantity of boron products is used by the fiber glass industry. Boron products are also used in 
agriculture and by various other industries. 

The major portion of the world's boron chemicals is produced in Southern Clalifomia. American Potash 
believes that it is the second largest producer of boron chemicals in the world, and that it supplies approximately 
35% of the refined boron products sold in or exported from the United States. It does not produce or sell 
crude boron products. 

Among new boron products introduced in recent years are elemental boron, boric oxide, pentahydratc 
borax, and various organic and inorganic boron compounds including gasoline additive. 

L i th ium Chemicals and Li th ium Ores 

Lithium carbonate is sold for use in the production of porcelain enamels and glazes, specialty glasses, 
and for other purposes and is converted to other lithium products, including lithium metal and compounds 
such as chloride, bromide, perchlorate and nitrate. 

American Lithium Chemicals, Inc., a 53%-owned subsidiary, produces lithium hydroxide at San Antonio, 
Texas, from lepidolite ore mined by Bikita Minerals (Private) Limited in Southern Rhodesia, .Africa. .Amer
ican Lithium Chemicals is one of the three suppliers of the Atomic Energy Commission in its program for 
purchasing large quantities of lithium hydroxide under five-year contracts. As a part of these arrangements 
the Commission makes available to its suppliers for commercial resale lithium hydroxide depleted in isotope 
lithium-6. This material meets all the chemical specifications for lithium hydroxide for industrial uses and is 
marketed for American Lithium Chemicals by American Potash under the Trona* brand. 

Under a contract entered into in 1954 and subject to termination upon one year's notice in and after 1960, 
American Potash has marketing rights in the United States and non-European countries outside the sterling 
bloc for lithium ores produced by Bikita Minerals (Private) Ltd., of which it owns a 21.25% interest. These 
ores are used in glassmaking and in the ceramic industry. A wholly-owned subsidiar}-. Borax & Chemicals 
Limited, is the sales agent for lithium ores for Bikita Minerals (Private) Ltd. in Europe and in sterling bloc 
countries, where it sells to the above-mentioned industries and to refiners. 

Chlorates and Perchlorates 

Sodium chlorate is used as a bleach in the pulp and paper industry, as a weed killer and defoliant, in 
metallurgical uses, flares and pyrotechnics. Potassium chlorate is used in the manufacture of matches, fireworks, 
signal flares and munitions. 

Ammonium percl^rate, of which -American Potash is currently the only domestic producer, is used 
primarily as an oxidizer in solid propellants for rockets and missiles and jet-assisted take-off units. Potassium 
perchlorate is used to some extent for the same purposes and also in the manufacture of flares and munitions. 
Customers for perchlorates include the military services and the manufacturers of rocket engines. 

Manganese Dioxide 

American Potash manufactures battery-active manganese dioxide by electrolytic methods for use in heavy 
duty and military batteries. Such material increases batter}' life over that obtained with naturally occurring 
battery-active ores. A substantial portion of the output is currently being sold to the General Services .Admin
istration for Government stockpile purposes. 

* Trademark registered in U. S. Patent Office. 
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Sodium Chemicals 

Salt Cake (sodium sulphate) is used principally in the kraft paper industry and to a substantial extent 
in the manufacture of industrial detergents. American Potash beheves that it is the largest producer of salt 
cake in the United States and that its production represents approximately 25% of the total domestic output. 

Soda Ash (sodium carbonate) is the principal source of chemical alkali. The major uses of soda ash 
are in the production oi glass, soaps, detergents, other chemicals, insulating and fibre board and in metallurgy. 
The entire production'of soda ash by .American Potash is marketed in the western states or in export. 

Potassium Chemicals 

Potash is one of the three principal plant foods necessary to agrictilture. American Potash sells its muriate 
of potash and sulphate of potash primarily to manufacturers of mixed fertilizers. Its refined potassium chloride, 
chemical grade, is sold to manufacturers of other potassium compounds. The demand for potash in agri
culture in 1957 increased somewhat over 1956 but output by a greater number of producers in the domestic 
industry outran consumption. Shipments by American Potash in 1957 represented approximately 6% of all 
potash delivered in the United States, its territories and Canada, and were lower than in 1956. 

Agr icu l tu ra l Chemicals 

Chemicals in this category consist of a large number of compounds and formulations used in agriculture, 
including ethyl parathion, chlorinated insecticides, organic phosphate insecticides, miticides and fumigants, 
the manufacture of the latter being based in part upon the bromine production of American Potash. 

Other Chemicals and Specialties 

The products in this group are principally Alkarb* (produced by San Antonio Chemicals, Inc) , a mixture 
of potassium, rubidium and cesium carbonates for use primarily in the glass industry; phosphoric acid, used 
in fertilizer compounds; and sulfur dio.xide used in oil refining and food processing. 

Products and services of the National Northern Division are used primarily by the military services and 
its contractors. 

C O M P E T I T I O N 

American Potash is in active competition in the sale and distribution of all of its products, and faces 
active competition in substantially all of its markets. It does not rely significantly on patented processes or 
patented products. 

T R O N A R A I L W A Y C O M P A N Y 

Trona Railway Company is a wholly-owned subsidiary, incorporated under the laws of California in 
1913. It is a common carrier owning and operating a 31-mile standard gauge railroad running from the 
plant at Trona to a connection with the Southern Pacific Railroad at Searles, California. Its income is derived 
principally from outbound freight on products of American Potash and of Stauffer Chemical Company. The 
tracks and roadbed are well maintained. Its motive power consists of 3 modern diesel-electric locomotives. 

# L O P E R A T I N G E X P E N S E S 

Principal items of expense are labor, natural gas, fuel oil, electric power, and various materials including 
lithium and manganese ores, various industrial chemicals and acids. Wage and salary rates are generally 
comparable to those paid in industrial areas in which American Potash operates. 

E M P L O Y E E R E L A T I O N S 

American Potash and its domestic subsidiaries employ approximately 2.230 people. Each of them enjoys 
excellent relations with its employees. Only one minor work stoppage due to labor disputes has been 
experienced in the last decade. Hourly employees in bargaining units are represented by variovis labor unions. 

* Trademark registered in U. S. Patent Office. 
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Welfare pmt^ratns are maintained for -.he benefit of employees, which inchide a non-contributory group 
retirement plan, and contributory group life, disability, hospital and surgical benefits insurance. 

R E S E A R C H 

American Potash regards research as an important phase of its operation and intends to continue aggres
sively Its research and development prograin. the budget of which has been increased in each of the past 
several years. Fields of major importance in the research program include boron products, lithium chemicals, 
and rubidium and cesium metals and their compounds. Expenditures for research carried on by American 
Potash for its own account in 1957 represented approximately 3.97o of sales. In addition, extensive research 
was conducted on behalf of the Department of Defense. 

Research laboratories are located at Trona. Whittier, and Los Angeles, California, and at Henderson. 
.Vevada. The Trona laboraton.- was completed in 1947, the Whittier laboratory in 1953. and its working space 
approximately doubled in 1956. The Henderson laboratory is currently being expanded. 

P L A N T S A N D P R O P E R T Y 

The largest nuuiufacturittg facilities are located at Trona, California, on the northwestern edge of Searles 
Lake. This so-called "dry lake" consists of a porous mass of crystalline salts filled with dense alkaline brine. 
There are two major salt beds which arc sei)arated by a 15 to 20 foot layer of impervious mud and which 
• ire known as the upper and lower deposits. The brine in these deposits is the raw material from which 
chemicals are produced at Trona. .American Potash controls its source of raw materials in Searles Lake 
through ownership of land in fee and through leases from the Federal Government. 

The chief facilities at Trona are the potash plants, boron products plants, soda ash and salt cake plants, 
a lithium carbonate plant, a bromine ]i!ant, storage warehouses and silos, and facilities for supplying steam, 
electric power, and refrigeration. During the past several years .American Potash has substantially rebuilt 
and modernized a large part of its facilities including those for storage and shipping. The steam plant has a 
capacity of over 1,000,000 pounds of steam per hour, the electric power plant a capacity of about 30,000 
kilowatts, and the refrigeration plant 7500 tons of refrigeration per day. The steam generated is 
expanded through prime movers for production of electrical and mechanical power before being used for 
heating in the evaporators and chemical plants. 

The facilities in Los .Angeles, California, consist of chemical processing, formulating, milling, and packaging 
equipment, warehouse buildings, and offices. 

The plant at Henderson, Nevada, is a portion of the plant originally built for Basic Magnesium, Inc., 
prior to World War II. The major units at this plant consist of cells and processing equipment for the 
electrijl> tic maiuuacture of chlorates, perchlorates. and electrolytic battery grade manganese dioxide. Adjacent 
to the property is a plant built and operated b\„.American Potash on behalf of the Navy Department, in which 
ammonium perchlorate is produced. In addition to the usual office, warehouse, and laboratory buildings, 
there are a number of presently tmuscd buildings equipped with normal sen.nces such as power, steam, and 
water, which are well suited for installation of new processing facilities. 

The facilities of >ftttional Northern Corporation, a lOO^c owned subsidiary, include 120 acres of land and 
a number of bu i ld ing , laboratories and storage units designed for research, development, production and 
testing of e.xplosive^ltd related items at West Hanover, Massachusetts and a 1,900 acre testing range, 
buildings and equipment at Halifax, Mas.sachusetts. 

.American Potash owns over 7(X) acres of land near Aberdeen, Mississippi, where it is presently erecting 
a plant for the production of sodium chlorate to serve its customers in the Southeast and East. 

P L A N T S O F A M E R I C A N L I T H I U M C H E M I C A L S , INC. , A N D 
SAN A N T O N I O C H E M I C A L S . INC. 

The production facilities of .American Lithium Chemicals. Inc.. were constructed in 1955. They were 
iuitalled tor the production of lithium hydroxide irom lepidolite ore imported from Southern Rhodesia. The 
proi-e>s used was develo[>»d by .American Pota.sh. 
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The facilities of San Antonio Chemicals, Inc., located on land leased from American Lithium Chemicals, 
Inc., are used to convert end liquors purchased from American Lithium into Alkarb*. Rubidium and cesium 
compounds from the same source are being produced at a research pilot plant at Trona for the account of 
San Antonio Chemicals. 

M I N E R A L R E S E R V E S 

American Potash owns in fee 2,560 acres of the bed and crystalline body of Searles Lake, California, and 
leases from the United'States of .America an additional 5,960 acres of the crystalline body of the lake. There 
are three leases, one for 840 acres and the other two for 2,560 acres each. American Potash uses lower level 
brine from its fee land and since May, 1952, it has drawn all of its upper level brine from leased lands. 

In 1957 79.4% of the brine pumped to the plant of American Potash was extracted from leased properties, 
and royalties paid pursuant to such leases amounted to $506,837. 

The property owned and leased by American Potash, together with 2,780 acres held under lease from the 
United States of America by Stauffer Chemical Company, a competitor in the manufacture and sale of soda 
ash. salt cake and lioron products, constitutes most of the crystalline body of Searles Lake. The fee lands of 
American Potash and the S40-acre tract of leased lands are adjacent to each other, but are separated from 
the two tracts of leased lands of 2,560 acres each by the tract held under lease by Stauffer Chemical Company. 
American Potash has easements over this latter tract. 

Further information with respect to the terms of these leases and amendments is set forth below under 
"Federal Leases". 

Mr. Ira B. Joralemon, independent consulting engineer and geologist of San Francisco, California, was 
retained by American Potash in January, 1947, to make an estimate of the brine reserves in the fee and leased 
properties. Since that time. Mr. Joralemon has continued to advise .American Potash on a consulting basis. 
During these years an extensive drilling and sampling program (some of which was suggested by Mr. Joralemon) 
has been carried out by the Research Department to increase information relating to the extent of the mineral 
reser\-es and the most efficient procedures for utilizing them. 

Mr. Joralemons latest estimate oi the brine in the upper deposit was made as of January I. 1957. He 
concluded from this estimate that there was sufficient brine in place as of that date to take care of the 
present rate of pumping for 29 year>, not including the allowance for migration of brine and solution of solid 
salts which had been used in estimating the reserves in 1947 and 1955. and that because of the solution of 
solid salts it was safe to estimate the life of the upper brine deposit as at least 50 years. -These conclusions 
were based on the comparison of brine used in the past with estimates at the beginning and end of various 
periods, on a study of the varying depths and analyses of brine in pattern drill holes, and on recent lalwratory 
and theoretical research on the solubility of potash and borax which is present in solid salts. Mr. Joralemon's 
latest estimate is ba.sed on 1946 studies indicatiiig that only brine having a minimum content of 3.59''"' R Q 
(potassium chloride) can be profitably processed.- Studies made in 1955 by American Potash based on current 
co.-̂ ts and sales values indicate that the mininnim grade which could he profitably realized is lower than 
3.57': K Q and it is believed that this conclusion is still valid. 

As of January 1, 1^55, Mr. Joralemon estimated that there was sufficient brine in the lower deposit to meet 
the current annual reqwfements of the soda ash-borax plant for a minimum of ISO years. He did not re-estimate 
the lower deposit brines in 1957, and the pumping rate to the soda ash-borax plant has recently been increased; 
hence the estimated brine reserve has become equivalent to about 130 years' consumption. In making estimates 
for the lower deposit. Mr. Joralemon takes into account all brine present, since the average concentration 
of soda ash and borax in such brine as a whole equals or exceeds the grade which can be profitably utilized in 
the soda ash-borax plant. 

F E D E R A L L E A S E S 

On October 19, 1939, American Potash leased 5.960 acres of the crystalline body of Searles Lake from 
the United States of .America under the terms of the Potash Mining .Act of February 7. 1927. The leases run 

• Trademark rcc;istered in U. S. Patent Office. 
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for a period of 20 years from their date, with a preferential right in the lessee for successive 10 year renewals 
"under such reasonable terms and conditions as may be prescribed by the Secretary of the Interior, unless 
otherwise provided by law at the expiration of any such period." The Potash Mining Act was amended 
June 3, 194S and provides that upon application by the lessee any outstanding lease issued under said Act 
shall be amended to provide that it shall be for a term of twenty years "and so long thereafter as the lessee 
complies with the terms and conditions of the lease and upon the further condition that at the end of each 
twenty-year period succeeding the date of the lease, such reasonable adjustment of the terms and conditions 
thereof may be made therein as may be prescribed by the Secretary of the Interior, unless otherwise provided 
by law at the expiration of such periods." 

The leases grant to American Pota.sh the exclusive right to mine, remove and dispose of all the potassium 
and associated minerals in, on or under the tracts covered by the leases. American Potash agrees to pay a 
royalty of 3 % of the gross value of the output of potassium and sodium compounds and all other related 
products at the point of shipment to market. 

On February 12, 19-16, the United States instituted an action, entided United States of America v. 
American Potash & Chemical Corporation, in the District Court of the United States for the Southern District 
of California, Central Division, to cancel the leases. The complaint among other things charged certain viola
tions of the anti-trust laws, and that 'X3.79% of the capital stock of American Potash was owned at the time of 
the execution of the leases by German corporations and nationals in violation of Section 1 of the Mineral 
Leasing Act. .American Potash filed its answer denying any violation of law. The court, without any evidence 
having been adduced and without any findings of fact or conclusions of law, entered a consent judgment, 
which enjoined .American Potasli. during the terms of the leases and any extension thereof, from, among other 
things, wilfully and knowingly (i) issuing certificates of stock to, (ii) issuing certificates of stock which are 
transferable to, and (iii) amending certificates of stock so as to make them transferable to, certain persons 
and organizations. The prohibited clas.ses arc enumerated elsewhere herein, under the heading "Common 
Stock". The provisions as to issuance and amending of certificates of stock were deleted from the judg
ment by order of the court dated April 16, 1957. However, the judgment also enjoins American Potash 
from disposing of any of its property, or transferring direct or indirect control of any of its property, to any 
person, corporation or other business organization in the prohibited classes, but excludes from stich injunction 
sales of products and assets in the normal course of business. The judgment directs American Potash to file 
periodic reports with the Secretary of the Interior with respect to transfers of stock recorded on the books, 
transfers of property or control thereof other than sales of its products and assets in the normal course of 
business, and the names and addresses of all directors and officers. The judgment further provides for 
forfeiture of the leases upon proof of violation of any of the provisions of the judgment outlined above, or upon 
election or employment, as an officer or director, of any person to whom the issuance of stock is prohibited by 
the judgment. 

The judgment also directs the execution of an amendment to each of the leases in the form annexed to 
the judgment which incorporates therein substantially all of the provisions of the judgment and provides for 
forfeiture upon proof of violation of any of the provisions of the leases as so amended. Each of the leases was 
so amended in accordaace with the directions of the judgmenr*and has been further amended to reflect the 
amendment dated .Ap_rtt-.16. 1957 to the consent judgment. 

C O N S E N T D E C R E E S 

A consent decree was entered by the District Court of the United States for the Southern District of 
New York on May 21, 1940, enjoining American Potash and certain other potash producers from entering 
into certain agreements in the future in connection with the sale and distribution of potash. A consent decree 
was entered by the District Court of the United States for the Northern District of California on August 16, 
1945 enjoining .American Potash and certain other borax producers from entering into certain agreements in 
connection with the production and marketing of crude borates, refined borax, and boric acid. 
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L I T I G A T I O N 

An action by W. D. MacKay against American Potash for $250,000 as compensation for alleged assistance 
given in obtaining a contract is pending in the Federal District Court of Southern California. American Potash 
denies any liability, and in the opinion of its counsel, the suit is without merit. 

L I N D S A Y C H E M I C A L 
General 

Lindsay was founded in 1902 as Lindsay & Company and was incorporated in Illinois in 1904. It is 
presently the largest refiner in the United States of thorium and rare earth chemicals. Lindsay originally 
manufactured incandescent mantles, which required thorium nitrate as one of the raw materials. Previous 
to World War I thorium nitrate used for mantles was imported from Germany in a refined state. When that 
war eliminated this source, Lindsay commenced and ever since has continued its own processing of monazite 
sand from which thorium and the rare earths are derived. As the demand for mantles declined and with it 
the demand for thorium, Lindsay supplanted that business by developing refining processes for the rare earth 
chemicals as new uses were discovered for these elements. The mantle business was sold as of December 31, 
1953. With the advent of the atomic energy program, a new demand for thorium nitrate came into being. 
At the present time Lindsay's business is the production, manufacture and sale of thorium, rare earth and 
titanium chemicals. 

Lindsay played a significant role in furnishing thorium and rare earth products to the Manhattan Project 
in connection with the development of the atomic bomb during World War II . Since 1945 Lindsay has 
furnished the bulk of its thorium production to the Government. 

The operations of Lindsay involve the extraction of rare earth, thorium and titanium material from their 
ores, and the manufacture of useful chemicals therefrom. 

P R O D U C T S 
Rare Ear th Chemicals 

The rare earths consist of a group of fifteen elements which are always found together in nature.* A prin
cipal source is monazite sand which, as noted above, Lindsay has processed since World War I. Another 
source is bastnasite. Lindsay has processed bastnasite but is not currently doing so. 

About one-quarter of the rare earth chemical production is used in carbon arc lighting applications. 
Carbons cored with rare earths are employed by the motion picture industry both in studio lighting and in 
theatre projection. .Army, Navy and Coast Guard searchlights also use carbons having rare earth cores. 

Another quarter of the rare earth chemical production is used by several companies to make rare earth 
metal (misch metal) and cerium metal. These metals are used in producing lighter flints, and recently have 
been used in creating alloy steels and magnesium alloys for high temperature service. In addition to the use 
of the metals for alloying purposes, there are some applications where rare earths and thorium salts are used 
directly in producing alloys. 

A third quarter of the rare earth production is taken by the glass industry. Rare earth salts, didymium 
(cerium-free) salts an([!cerium salts all have important uses in the coloring and decoloring of glass. Cerium 
oxide and a rare eartl^.o:tide, sold under the trade-marked names of Cerox** and Barnesite,** respectively, 
are widely used in the polishing of spectacle and optical instrument lenses, as well as mirrors, face plates of 
television picture tubes and other glass specialties. Both Cerox and Barnesite are important to the defense 
efforts through their use in the polishing of high precision optical parts for bomb-sights, height and range 
finders, periscopes, and other fire-control instruments. 

The balance of the rare earth chemical output is used in a number of miscellaneous applications. These 
include the use of lanthanum and thorium oxide in a silica-free glass, the coloring of table glassware and 

• In the classification of the elements, the rare earths have atomic numbers 57 through 71 and are: Lanthanum, Cerium, 
Praseodymium, Neodymium. Promethium, Samarium, Europium. Gadolinium, Terbium. Dysprosium, Holminm, Erbium, 
Thulium, Ytterbium and Lutetium. 

•• Trademark, Lindsay Chemical Company. 
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novelty glass items with neodymium salts, the use of an oxalate as a nausea preventive, the use of didymiimi 
salts in temperature-compensating condensers for radio, television, and radar applications, and other minor 
uses. 

Lindsay was one of the first to develop, and believes it is the leader in, the commercial application of the ion 
exchange process to the separation of highest purity yttrium and rare earth products. Among the potential 
future uses of these elements is the application of samarium, gadolinium and europium as neutron absorbers 
in the control rods of nuclear reactors. Other separated rare earths, such as dysprosium and erbium may 
find a use as an addition to these rods to balance neutron absorption. 

Thorium Products 

Thorium is the only material known, except for uranium, which, though not itself fissionable, can be 
converted to fissionable material. This is done by placing it in an atomic "breeder" reactor. In 1952 arrange
ments were niade with the Atomic Energy Commission for Lindsay to expand its production of thorium 
chemicals and as a result a large addition to its facilities was completed in July, 1954. It entered into a contract 
with the Commission for the sale of thorium products which contract expired December 31, 1956. Lindsay is now 
operating on a new contract, running until the end of 1959, under which the (jovernment is acquiring thorium 
salts. In addition to this outlet for its thorium products, Lindsay produces for civilian use thorium compounds 
for use in thorium-magnesium alloys used in jet engines; thoriated tungsten wire for electronic tubes, refractories 
for high temperature purposes, catalytic agents for various industries, high quality optical glass, incandescent 
mantles, and various chemical reagents. 

Ti tanium Products 

These products are manufactured for use in leather tanning. 

R A W M A T E R I A L S 

Lindsay has obtained monazite sands in ample supply from the Union of South Africa since 1953. It 
presently has a contract from a source in that country which should be able to continue supplying its 
requirements. 

Monazite sands are also fouitd in Florida and Idaho. Other deposits in Brazil and India are subject to 
embargoes placed upon their export. Reserves of bastnasite, containing rare earths but of small thorium 
content, have been developed in California. 

Thorite, wliich contains thorium but only a negligible percentage of rare earths, has been located in 
Colorado. While to date there has been no large scale production of thorium from this source, Lindsay is 
conducting pilot plant work with various types of thorite ores which may be used as an alternative or supple
mental source of supply. 

S A L E S A N D D I S T R I B U T I O N 

Of the total 1957 sales of Lindsay, approximately 40% were thorium products, approximately 58% were 
rare earth products and approximately 2% were titanium products. Lindsay sells its products through its own 
sales force, through jobbers, and also through distributors who market certain products on a commission basis. 

*:r C O M P E T l t l o i ^ 

The refining of .^u^ earth and thorium chemicals is a specialized process. To the best of Lindsay's 
knowledge, it is, at the present time, manufacturing approximately 75% of the rare earth chemicals sold in 
the United States and a somewhat higher percentage of the thorium compounds. 

During the last several years Lindsay has made foreign sales of thorium and rare earth products. For the 
year 1957, sales of these products were about 15% of gross sales. 

R E S E A R C H 
Lindsay has conducted a research program over the last 20 years. The research staff consists of a Director 

of Research and 14 research chemists and technicians. Its efforts have been primarily directed toward process 
research. The research staff also works with customers to develop materials designed for specific uses. 
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E M P L O Y E E R E L A T I O N S 

As of January 1, 1958, Lindsay employed approximately 260 persons. Since July 1, 1956, the hourly wage 
employees have been represented by two unions, The International Chemical Workers Union, AFL-CIO and 
District No. 108 International Association of Machinists, AFL-CIO. Lindsay believes its relations with 
employees to be satisfactory. 

P R O P E R T Y 

The office, general factory, and warehouse facilities, including the new addition referred to below, are 
housed principally in si.x main buildings, containing approximately 200,000 square feet, owned and operated by 
Lindsay at Factory and Ann Streets in West Chicago. Illinois. Of the older buildings, two are of single story 
construction, and two consist of a main stor\' and balcony. These four buildings are well maintained, of brick 
and tile construction and between 30 and 35 years old. 

The new addition to the plant, completed in July, 1954, to handle its production for the Atomic Energy 
Commission, consists of a 4-story brick and transite fireproof building containing, together with an adjoining 
new warehouse, 96,680 square feet. 70% of the cost of the facility is being amortized, for federal income tax 
purposes, over a five year period. 

The research activities are housed in a 3-stor}' brick and stone building owned by Lindsay approximately 
six blocks from the main plant. This building contains approximately 14,000 square feet and is over 50 years 
old. It has been e.xtensively remodeled for research laboratory purposes. 

Lindsay also owns a SO year old factory building in Morris, Illinois, of brick and stone construction 
containing approximately 14.(X)0 square feet, presently leased at a yearly rental of $4,800. 

L I T I G A T I O N 

On September 2S, 1954, Mary I. Murtaugh, owner of 250 shares of Common Stock, filed suit in the 
Circuit Court of Cook County, Illinois, against Lindsay, certain holders of Preferred Stock and directors of 
Lindsay and The First National Bank of Chicago, transfer agent. The plaintiff contends that the holders 
of Preferred Stock were improperly given the right to subscribe to Common Stock and seeks recovery for 
Lindsay from the holders of Preferred Stock for any financial advantage received by them on account of their 
rights to subscribe to Common Stock. On November 19, 1956, the plaintiff filed a motion for the entry 
of a declaratory judgment determining the relative rights of holders of Preferred Stock and Common Stock 
in the future issues of stock of Lindsay. No part of this case has been determined by the court. In the opinion 
of counsel for Lindsay, the suit is without merit. 

D I R E C T O R S A N D M A N A G E M E N T 
In the event the merger becomes effective, it is contemplated that the Board of Directors of the Surviving 

Corporation will be increased from nine to ten rnembers, and that Mr. Charles R. Lindsay, III , will be added 
to the Board. No changes are to be made i n t h e present officers of American Potash, except that upon the 
merger becoming effective. Mr. Lindsay will become a vice president of the Surviving Corporation. 

Information relating to him is as follows: 
Shares of 
Stock of 

. ;^! Shares of Stock of American 
- :^ : LINDSAY Owned Potash Owned 

Î BBle, Principal Occupation, Beneficially as of Beneficially 
and Year Firat Elected a February 20,1958 as of February 
Director of LINDSAY Cotnmon 7% Pfd. 20. l9Sa 

Charles R. Lindsay, I I I—(1925) , President, Lindsay 
Chemical Company 10,000 50,400^ None 

Mr. Lindsay received aggregate remuneration (salary and premium on insurance) of $39,096.89 in 1957. 
His estimated benefits under the Lindsay Contributory Pension Plan are $6,514.32 per year and his benefits 
under the Supplementary Retirement Plan are $8,133.72 per year, a total at retirement of $14,648.04. 

1. IS.OOO shares of Prcicrred .ire owned by Mrs. C. R. Lindsay IIL 
L600 shares of Preierred are owned by Katharine B. Lindsay, daughter. 
23.700 shares of Preierred are controlled by Charles R. Lindsay III as executor of the estate of Mrs. C. R. Lindsay. Jr., 
deceased. 
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T A X C O N S E Q U E N C E S 

In the opinion of Messrs. Alvord & Alvord, ta.x counsel for American Potash, neither the merger nor 
the conversion of Lindsay shares, nor any subsequent exchange of certificates of stock pursuant to the 
merger, will result in gain or loss recognized for income tax purposes under Federal Tax Law to either 
American Potash or Lindsay, or to their stockholders, except that gain, if any, will be recognized to the 
extent that a holder of Preferred Stock of Lindsay receives cash in lieu of a fractional share and such gain will 
be taxable as capital gain. 

F I N A N C I A L S T A T E M E N T S 

This Proxy Statement includes the financial statements listed on page . Additional financial state
ments of American Potash are on file with the Securities and Exchange Commission, Washington, D. C , and 
with the New York Stock Exchange and the Pacific Coast Stock Exchange. Additional financial statements 
of Lindsay are on file with the Securities and Excliange Commission, Washington, D. C , and with the 
Midwest Stock Exchange. 

C E R T A I N F I N A N C I A L A N D A C C O U N T I N G D A T A 
Earn ings 

The following summary of consolidated earnings of American Potash and its consolidated subsidiary com
panies for the five years ended December 31, 1957 has been examined by Haskins & Sells, independent certified 
public accountants, whose opinion with respect thereto is included in their certificate herein; and the following 
summary of earnings of Lindsay Chemical Company for the five years ended December 31, 1957 has been 
examined by Scovell, Wellington & Company, independent certified public accountants, whose opinioti with 
respect thereto is included in their certificate herein. The summaries should be read in conjunction with the 
notes to financial statements and balance sheets of the respective companies. "Cash Dividends on Common 
Stock", and "Lindsay Chemical-Sales and Distribution" set forth herein. 

A M E R I C A N P O T A S H & C H E M I C A L C O R P O R A T I O N A N D 
C O N S O L I D A T E D S U B S I D I A R Y C O M P A N I E S 

-Year Ended December It.-

Net Sales— — — _ 
Cost of Products Sold _ _ 
Gross Profit 
Selling, Administrative, and General Expenses 
Operating Profit, E.xcluding Income from Railroad 
Income from Trona Railway Company, Before Pro

vision for Taxes on Income _ 
Operating Profit _ „ 

Other Income: 
Interest 

19S3 

$22,461,056 
18.053.791 
4,407265 
1,580.515 
2,826,750 

374.099 

I9M 

Miscellaneous, net 
Total 

Other Deductions: 
Interest Expense. 

(loss). 

Loss (Gain) on sal«,<kf-property and equipment, 
net iii^ 

Toul '. : 
Taxes on Income and Minority Income Before 

Interest 
Provision for Ta.xcs on Income: 

Federal „ 
Sute , „ 

Total _ '. _ 
Net Income Before Minority Interest.- _ _ 
Minority Interest in Income of Subsidiary Corn-

parlies 
Net Income for the Year 

$23,631,032 
18,714,079 
4,916,953 
1,843.687 

3,073.266 

421,977 

270,937 

2,891.082 

723.000 
50.000 

775.000 
2.116,082 

1955 

$27,731,612 
20.141.707 

7,589,905 
2,096.786 

19SS 

$41,750,628 
31.059.543 
10.691,085 
3.405,883 

5,493,119 - .-7285,202 

468,702 514.060 

1957 

$42,837213 
32,421.691 
10,415,522 
3,740,860 
6.674,662 

384.180 
3200,849 

22,951 
(61.781) 

3.162,019 

126,159 

144,773 

3,495.243 

37,330 
37,930 

3.570,503 

125,538 

(95,944) 

5,961.821 

157.536 
94,973 

6214,330 

304,330 

139.808 

7.799262 

183,489 
172,193 

8,154.944 

486,170 

111,737 

7,058,842 

141,833 
187,781 

7,388,456 

251,618 

146,608 

29,594 444,138 597.907 

3.540,909 

965.000 
65.000 

1,030.000 
2,510,909 

5.770,192 

1,614,000 
96.000 

1,710,000 
4.060.192 

7,557.037 

2,274,000 
140.000 

2.414.000 
5,143,037 

39.946 

398.226 

6.990.230 

2,007,000 
36.000 

2.093.000 
4,897,230 

190.995 

$ 2.U6.0S2 $ 2.510.909 $ 4,060,192 S 5,103.091 $ 4,706235 
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L I N D S A Y C H E M I C A L C O M P A N Y 

• Y«>r Ended December 31 , -
1953 

Net Sales (Note F (4)) $3.288.S76 

Cost of products sold (Notes .\, B. D) 2.4SO;'9S 

Gross profit 837,878 

Selling, administrative and general expenses (Note 
F (1) (2) (3)) 260,864 

Operating profit.. 

Other income 

Gain (loss) on sale of property and equipment, net 

Miscellaneous, net (loss) 

Interest expense „ 

Income before ta.xes on income.. 

577,014 

48,157 

625,171 

4,643 

620,528 

Provision for ta.xes on income 

Federal (Note C) 297.900 

Net income for the year „ $ 322,628 

1954 

$4,229,181 

3214.335 

1.014,846 

271,784 

743,062 

127.660(1) 

870,722 

54,158 

816,564 

414.150 

1955 

$7,632,484 

5.592,451 

2.040,033 

311.119 

1.728.914 

25.380 

(24.366) 

1.730,428 

49.055 

1,681,373 

195« 

866,100 

$8,966,898 

5.743.709 

3218,189 

385,066 

2,833.123 

(23.263) 

2,809,860 

27,069 

2,782,791 

1,445,400 

19S7 

$8,952,563 

6,437215 

2.515,348 

463,202 

2,052.146 

(337) 

2,051.809 

4,922 

2,046.887 

1,057,450 

$ 402,414 $ 815273 $1,33731 $ 989,437 

(, 1) Includes recoveries from advances to Brazilian operations, $120,891. 

The Note rcicrcnccs arc to the accompanying Notes to Financial Statements of Lindsay Chemical Company. 

C O M B I N E D C O N D E N S E D S U M M A R Y O F E A R N I N G S 

T h e following summary has been prepared by combining amounts shown in the foregoing summaries. 

Provision 
Year Ended Gross for Taxes Net 
December 31 Net Sales Profit on Income Income 

1953 $25,749,932 $ 5,245,143 $1,072,900 $2,438,710 

19-54 27,860,213 5,931,799 1,444,150 2,913,323 

1935 35,364,096 9,629,938 2,576,100 4,875.465 

1 9 5 6 . . . _ 2 L . 50,717,526 13,909,274 3,859,400 6,440,482 

1957 . . . . J^ - ; . . 51,789,776 12,930,870 3.150,450 5,695,672 
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NET INCOME AND BOOK VALUE PER SHARE 

American 
Potash Lindsay 
Before Before 
Merger Merger Pro-Forma 

Net income per share of common stock 
(including Class .\ stock of .\merican 
Potash) after preferred dividend re
quirements 

1953 $ 1.31 .S 1.02 S 1.26 

1954..... 1.47 1.06 1.39 

1955 : 2.2S 2.21 2.27 

1956 2.57 3.65 2.74 

1957 2.35 2.W 2.41 

Book value per share of common stock 
(including Class A stock of American 
Potash) December 31, 1957 $23.27 S16.S4 $22.19 

NOTES : 

Net income per share of Common Stock in the above tabulation is based upon shares 
out.st.TiKiini.; at the end ot the respective periods and has been adjusted rotro.ictivcly to rcricct 
stock dividends distributed during the five years ended December 31. 1957 and tlie !'/• for 1 split 
of Common Stock of .-American Potash in 1956 and the 5 for 1 split, of Coinnidii Stock of Lindsay 
in 19.S4. 

Pro-forma net income and book value per share of common stock as shown in the above 
tabulation is based on the number of outstanding shares of common stock whieh would havi.' 
been outstanding at the end of each of the respective periods had the merger become effective 
January 1, 1953. 

CASH D I V I D E N D S ON C O M M O N STOCKS 

The cash dividends declared per share of Common Stock of American Potash (including its Class A 
Stock) and Common Stock of Lindsay for the last 5 calendar years have been as follows: 

1953 19S4 1955 1956 1957 

.American Potash $ .679 S .679 S .887 S .971 $1.00 

Lindsay 62 .474 , .60 .60 1.00 

In addition to th^ ibove cash dividends .American Potash paid stock dividends as follows: January 7, 
1955, 10% ; January 9 ' % S 6 , 4% : January 9, 1957. 3%. 

For the purposes of comparison, the figures shown above have been adjusted retroactively to reflect stock 
dividends distributed during the five years ended December 31, 1957 and the 2ll. for 1 split of the Common 
Stock of .American Potash in 1956 and the 5 for 1 split of the Common Stock of Lindsay in 1954. 

Earnings for Lindsay declined in the last quarter of 1957 because of the expiration of two large Govern
ment contracts and because of the decision of one of its principal industrial customers for rare earths to reduce 
purchases for six months in order to reduce inventories. It is not e.Kpected that the first quarter of 195S will 
show an improvement. 
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M A R K E T P R I C E S 

The high and low sales price of the Series A Preferred Stock and Common Stock of American Potash and 
the Preierred Stock and Common Stock of Lindsay during the periods indicated below are as follows: 

American Potash Lindsay Common 
,—Common stock(a)—\ , Stock \ 

1956 High Low High Low 

1st Quarter 44.81(b) 35.66(b) 58 38/2 
2nd Quarter 47.38 40.14 6 5 ^ 4954 
3rd Quarter 50.76 40.26 71 58 
4th Quarter 51.46 41.89 63J^ 54^4 

1957 

1st Quarter : 54.37 45.27 62 55J^ 
2nd Quarter 57.04 48.79 81^4 59 
3rd Quarter 64.81 41.26 80>4 5 1 ^ 
4th Quarter 44.18 32.52 52^4 3 0 ^ 

1958—to Feb. 25, 1958 42 J4 35 ̂  43 36 

American Potash 
Series A Lindsay Preferred 

/—Preferred Stock(c)—s , Stock » 
1956 High Low High Low 

1st Quarter 97 96 5 5 
2nd Quarter 97 94 5 j ^ 3j4 
3rd Quarter 94 90 5 4J4 
4th Quarter 90 88 414 4i4 

19S7 

1st Quarter 90 88 414 3^4 
2nd Quarter 90 88 5 414 
3rd Quarter 88 88 4-% 2% 
4th Quarter 88 87 3 j ^ V/i 

Jamt.:ry—195S 88 3j4 3 

(n) .Adjusted for 3% stock dividend ex dividend November 27. 1955 and 4% stock dividend c.x 
dividend November 28, 1956. 

(bl .\djustcd for JJ/j-for-l stock split approved by stockholders April 25, 1956. 
(r) Bid price. 
Soc:icE: Bank and Quotation Record—The Commercial and Financial Chronicle and Standard 

and Poor's Security Owner's Stock Guide. 

On March , 1958. the closing price of the Common Stock of American Potash in the New York Stock 
Exchange was and the closing price of the Common Stock of Lindsay on the Midwest Stock 
Exchange was 

C E R T A E ^ O T H E R P R O V I S I O N S O F T H E A G R E E M E N T O F M E R G E R 

Under the Agreeiticirit of Merger, Lindsay will not without the consent of American Potash, until the 
efifective date of the merger, engage in any activity or transaction or incur any obligation except in the ordinary 
course of business, issue or sell, or issue rights or options to purchase or subscribe to, or subdivide any shares 
of its capital stock or distribute or declare dividends or return of capital other than its customary dividend 
on Preferred Stock of lJ4fo for the first quarter of 1958. 

The Agreement of Merger also provides that the merger may be abandoned prior to the eflective date of 
merger if: 

(a) The hoard of directors of .American Potash and that of Lindsay both agree to such termi
nation, or 
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(b) In the judgment of the board of directors of either American Potash or of Lindsay any 
material litigation shall be pending or threatened against or affecting either of them or any of their 
respective assets or the merger, which renders it inadvisable to proceed with the merger, or 

(c) In the judgment of the board of directors of American Potash or of that of Lindsay, the other 
company has suffered any loss by fire, flood, tornado, riot, accident or other calamity, whether or not 
insured, which might substantially and adversely aflect the value of its assets or business, or 

(d) In the judgment of the board of directors of American Potash the merger is impracticable 
by reason of the possible exercise of such statutory rights (if any) of appraisal and payment of stock 
as the stockholders of American Potash or of Lindsay shall possess, or 

(e) In the judgment of the board of directors of Lindsay any changes in the Certificate of Incor
poration of American Potash made prior to the effective date of the merger materially and adversely 
affect the contemplated position of the stockholders of Lindsay, or 

(f) This Agreement and the Articles of Merger are not duly approved by the stockholders of 
American Potash and those of Lindsay on or prior to May 31, 1958. 

R I G H T S O F O B J E C T I N G S T O C K H O L D E R S 

Section 262 of the General Corporation Law of the State of Delaware deals with the right of a stock
holder of a Delaware corporation objecting to a merger of or with such corporation to obtain the value of his 
stock. To be entitled to receive such value, any objecting stockholder, as the first of several steps, must file 
written objection to the merger with his corporation before the taking of the vote of stockholders thereon, and 
his shares must not be voted in favor of such merger. If the merger is approved, the surviving corporation 
must, within ten days after the date on which the agreement of merger has been filed and recorfled, notify by 
registered mail, return receipt requested, each such stockholder (who so filed such written objection and whose 
shares were not voted in favor of the merger) at his last known address as it appears on the books of the 
corporation of which he was a stockholder, that the agreement of mer^'cr has been filed and reconlctl. Such 
stockholder must then, within twenty days after the date of mailing of such notice, demand in writing from 
the surviving corporation payment for his stock. 

Within thirty days after the e.xpiration of such period of twenty days, the surviving corporation shall 
pay to such stockholder the value o.' his stock on the date of the recording of the agreement of merger, exclusive 
of any element of value arising from the expectation or accomplishment of such merger. However, if during 
such period of thirty days, the sur\'iving corporation and such stockholder fail to agree as to the value of such 
stock, such stockholder or the surviving corporation may. by petition filed in the Court of Chancery in the 
State of Delaware within four months after the expiration of such period of thirty days, demand a determination 
of the value of the stock of all such objecting stockholders by an appraiser to be appointed by the Court. 

Voting against, or a direction in a proxy to'vote against, the adoption of the agreement of merger will not 
constitute the objection in writing required by such Section 262. 

Stockholders of American Potash will be given no further notice as to the date upon which the vote on the 
merger is taken and will be given only the notice above mentjoned as to the date from which the twenty-day 
period for making,aii«;objection and demand in writing commences to run. It is expected that the vote on the 
merger will be takea^by the stockholders of American Potash and by the stockholders of Lindsay at their 
respective meetings d8f April 29, 1958, the day for which such meetings have been called; but either of the 
meetings may be adjourned from time to time and a vote taken at a later date. 

R E Q U E S T T O S T O C K H O L D E R S 

Each stockholder is requested to fill in, sign and return the enclosed proxy promptly. 

By Order of the Board of Directors. 

FREDERICK M.\RSIC, 

Secretary. 
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A M E R I C A N P O T A S H & C H E M I C A L C O R P O R A T I O N A N D 

C O N S O L I D A T E D S U B S I D I A R Y C O M P A N I E S 

and 

L I N D S A Y C H E M I C A L C O M P A N Y 

PRO FORMA COMBINED BALANCE SHEET 

December 31. 1957 (Note 1) (Not Audi ted) 

A S S E T 

CCRKENT -\SSET> . 

c^sh : 
United States Trca.sury bills, at cost which appro.ximates 

market _ _ _ 
Accounts receivable (less .\merican Potash provision against 

losses. $117,116) _._ 
Inventories _ 
Other _ _ _ _ 

Total current assets „ 
Investments and Other Receivables 
Property. Plant, and Equipment—at cost less combined reserves for 

depreciation and amortization. $27,577,158 
Mineral Deposits Owned in Fee and (joodwill 
Deferred Cliarges 

Total : 

L I A B I L I - : 
CLRKBNT LIABILITIES : 

Accounts and watres payable 
Federal ta.xes on income _ _ 
Other taxes _ _ 
Unsecured short-term notes payable to bank 
Portion of long-term debt due within one year 
Other _.. _.... 

Total current liabilities — _.. 
Long-Term Debt (less current portion)- : 
Deferred Fetleral Income Taxes (resulting from amortization in 

Minorirv Interest 

CAPIT.\L STOCK .\ND SURPLUS: 
Preferred Stock 

Total capital stock and surplus 
Total _ 

NOTES : , . ' . 

1. This statement; presents the combined balance sheets of 

S 

American 
Potash 

$ 4,184.087 

946,486 

5.048,075 
9,766,067 

504,529 
$20,449,244 
$ 1.768.170 

$42,005,313 
$ 1 
$ 1.114,110 
$65,337,333 

r i E S 

$ 3,494,837 
2,200.191 

385.179 
800.000 

1.491.800 
363.267 

.f; 8.735.274 
$ 5.713.961 

$ 1.179.929 

$ 5,298,732 
. 30,787.673 

13.621.769 
. $49,708,174 
. $65,337,338 

American Poi 

Lindsay 

$ 238,783 

198,553 

824.170 
3,165789 

33,882 
$4,461,177 
$ 55,000 

$3,028,463 
$ 1 

$7,544,641 

$ 129.485 
561.372 
42.705 

$ 733.562 

$ 470.200 

$ 250.000 
361.614 

1.532,366 
4,196.899 

$6,340,879 
$7,544,641 

tash and Lin 

Pro Forma 
Adjusttnent 

Debit (Credit) 

$(33.882Ka) 
(33.882) 

— 
$ 33.882 (a) 

— 

— 
— 

_ 

— 

$ ( 125,000) (b) 
(1,407,366) (c) 

5 125.000 (b) 
\ 407.366 (c) 

— 

dsay on a "pool 

Pro Forma 
Combined 

$ 4.422,870 

1.145.039 

5,872.245 
12.931.85('> 

504.529 
$24,876,539 
$ 1.823.170 

$45,034,276 
$ 2 
$ 1.147.992 
$72,881,979 

$ 3.624,322 
2761.563 

427,8&; 
800,000 

1.491,800 
363767 

$ 9.468.836 
$ 5713,9r>l 

$ 470.200 
$ 1,179,929 

$ 5.673,732 
32.556.653 

17.818.668(2) 
$56,049,053 
$72,881,979 

ing of interests" 
accounting basii^'giving effect to the transactions set forth under "Merger of Lindsay Chemical Company into American 
Potash and Qwancal Corporation". No effect lias been given to the expenses of the merger not yet determined which 
are to include a fee of $200.0()0 for advice and services. Effect has been given to: 

(a) Reclassification of Lindsay's deferred charges. ' 
(b) Exchange of special preferred stock of American Potash at an aggregate suted value of $375,000 for the 

preferred stock of Lindsay having an aggregate par value of $250,0(X); the excess of $125,000 being charged to 
paid-in surplus. 

(c) The elimination of paid-in surplus by transfer to common stock account. 
There are minor differences in the accounting procedures used by the two constituent companies which would have 
no material etfect on the pro-forma combined financial statements. 
Under, restriaivc provisions of the instruments covering Series A Preferred Stock and long-term debt, the unrestricted 
balance of combined earned surplus out of which dividends could be declared would be $13,407,703 at December 31, 1957. 
This pro forma combined balance sheet should be read in conjunction with the balance sheets of the two constituent 

- companies together with the related notes applicable thereto included in the Notes to Financial Statements, and in 
conjunction witli the proposed amendment to the Certificate of Incorporation of .\merican Potash and the .\greement 
of Merger, all appearing elsewhere in this Proxy Statement. 
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C E R T I F I C A T E O F I N D E P E N D E N T C E R T I F I E D P U B L I C A C C O U N T A N T S 

.•\MERICAN POTASH & CHEMICAL CORPORATION: 

We have examined the consolidated balance sheet of American Potash S: Chemical Corporation and its 
consolidated subsidiary companies as of December 31, 1957 and the related summary of earnings for the five 
years then ended appearing in this Pro.xy Statement under the heading "Certain Financial and .Accounting 
Data—Earnings". Our examination was made in accordance with generally accepted auditing standards, and 
accordingly included such tests of the accounting records and such other auditing procedures as we considered 
necessary in the circumstances. 

In our opinion, the above consolidated balance sheet and summary of consolidated earnings, with the 
notes to financial statements, present fairly the consolidated financial position of American Potash & Chemical 
Corporation and consolidated subsidiary companies at December 31, 1957 and the results of their operations 
for the five years then ended, in conformity with generally accepted accounting principles applied on a 
consistent basis. 

H A S K I N S & SELLS 

Los Angeles 
February 14, 1958. 
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A M E R I C A N P O T A S H & C H E M I C A L C O R P O R A T I O N A N D 

C O N S O L I D A T E D S U B S I D I A R Y C O M P A N I E S 

C O N S O L I D A T E D BALANCE S H E E T , DECEMBER 31, 1957 

A S S E T S 
CURRENT ASSETS : 

Cash - . . - - $ 4,184,087 
United States Treasiiry bills, at cost which approximates market...- _ _ 946,486 
Accounts receivable: 

Trade (less provision against losses, $117,116)..._ 4,465.340 
Other ...._ __ _.._ 582.735 

Inventories: 
Finished products and products in process, at lower of average cost or market 5,517.099 
Materials and supplies, at average cost or less — 4748,968 

Other current assets 504.529 
Total current assets $20,449,244 

INVESTMENTS AND OTHER RECEIVABLES : 
Investment in Borax & Chemicals Limited (in United Kingdom—100% owned) (Note 3) $ 928,904 
Investment in Bikita Minerals (Private) Limited, at cost—21.25% owned 725,086 
Trust-deed notes receivable, net (Note 4) 114,180 

Total investments and other receivables 1,768,170 
PROPERTY—At cost (Notes S and 8) : 

Land and mineral deposit leaseholds _ $ 924,944 
Operating plants and equipment 61,346,890 
Village and other facilities _ 2,703,603 
Construction in progress _ 3788.920 

Total $68,264,357 
Less reserves for depreciation and amortization- _ 26.258.544 

Property—net book value _ _ _ _ — - 42,005,813 
MINERAL DEPOSITS OWNED IN FEE. _ 1 

DEFERRED CHARGES (Note 6) _ 1,114,110 

TOTAL - _ $65,337,338 

L I A B I L I T I E S 
CURRENT LIABILITIES: 

Accounts and wages payable _ _ _ - $ 3,494,837 
Federal taxes on income (Note 7) __ _ 2700,191 
Other taxes „ _ _ _ 385,179 
Unsecured shoa-term notes payable to bank (liability of American Lithium Chemicals, Inc.) 

( Note 12) _ _..- _ _ 800,000 
Portion of long-term debt due within o.ie year 1,491,800 
Other current liabilities _ 363767 

Total current liabilities $ 8,735774 

LONG-TERM DEBT—Nor GENERAL OBUCATIONS OF THE COMPANY (Note 8) : 
4}4% trust-deed note payable to bank (liability of .\merican Lithiuin Chemicals, Inc.) $ 2,598,590 
Noninterest-bearing;frust-deed notes payable (liability limited to Henderson plant) 3,115,371 

Long-term debt—not general obligations of the Company 5,713,961 

MINORITY INTEREST IN SOMIOIARY COMPANIES (capital stock, $948,988; earned surplus, $230,941) „ 1,179,929 
CAFITAL STOCK AND SURPLUS: 

Capiul stock, without par value (Notes 9 and 10) : 
$4 Cumulative Preferred Stock, Series A . $ 5,320,000 
Class A and Common Stock _ 30,787,673 

Earned surplus (Note 11) 13.621,769 
Total ._. „_ _... $49,729,442 

Less cost of Preferred Stock, Series A, acquired in anticipation of redemption requirements 2176S 
Capital stock and surplus—net ——- 49.708,174 

COMMITMENTS AND CONTINGENT LIABIUTIES (Note 12) 

TOTAL $65.337,338 

The accompanying notes to financial statements are an integral part of this statemenL 

F - 4 

file:///merican


A M E R I C A N P O T A S H & C H E M I C A L C O R P O R A T I O N A N D 

C O N S O L I D A T E D S U B S I D I A R Y C O M P A N I E S 

NOTES T O F I N A N C I A L STATEMENTS 

1. CONSOLIDATION '. 

It is the practice of the Company to include in consolidation all domestic operating subsidiary companies. The consolidated 
financial statements! accordingly, include all subsidiary companies except Borax & Clicmicals Limited, a wholly-owned 
subsidiary in tlie United Kingdom. All subsidiaries included in consolidation are wholly-owned except American 
Lithium Chemicals, Inc. (53% owned) and San . \ntonio Chemicals. Inc. ( 53% owned) . Significant intercompany 
balances and transactions are eliminated in consolidation. 

At December 31. 1957. the Company's investment in consolidated subsidiaries was $1,766,863 less than its equity in the 
net assets of the subsidiaries as shown by their books. This difference, representing net earnings of the subsidiaries 
since acquisition (of which $1,066,863 is undistributed and $700,000 has been capitalized by payment of a stock dividend 
by one subsidiary), is included in earned surplus in consolidation. 

The Company's wholly-owned subsidiary in the United Kingdom owns all the outstanding shares of Cieorge H . Poole & 
Son (Bootle) Limited, also in the United Kingdom. These two subsidiaries are not significant subsidiaries and are 
not included in consolidation. However, all intercompany profit in the inventory of Borax & Chemicals Limited has 
been eliminated from consolidated income. 

2. INVENTORIES : 

Finished products and products in process inventories used in arriving at cost of products sold are as follows: January 1, 
1955, $1,696,330; December 31. 1955. $2,655,353; December 31, 1956. $3,534,920; December 31, 1957, $5,517,099. 

3. INVESTMENT IN BORAX & CHEMICALS LIMITED : 

This item consists of investment in capital stock, $9,346. plus advances $1,024,337, less reserve for intercompany profit in 
inventory of this subsidiary. $104,779. At December 31, 1957 the subsidiary had a small earned surplus. 

4. T R U S T - D E E D NOTES RECEIVABLE, N E T : 

The Company, through a consolidated subsidiary, finances employee home purchases at Trona under trust-deed notes 
out of funds obtained from a bank under a financing agreement The obligation to the bank to repay these funds is 
being met out of collections on the trust-deed notes. Since the Company and its subsidiary, in substance, are acting 
largely as intermediaries and guarantors under this arrangement, the uncollected balances on the trust-deed notes, 
$1742,998 less the related obligation to the bank, $1,128,818 have been shown as a net figure in the accompanying 
balance sheet. The trust-deed notes are assigned as collateral to the obligation to the bank. 

5. PROPERTY AND RF.L.\TED RESERVES FOR DEPRECIATION AND AMORTIZATIO.N- : 

With minor exceptions, and except as otherwise stated below, it is the policy of the companies to provide for depreciation 
on plants, equipment, and other facilities on the straight-line method at the following annual rates based upon the estimated 
service lives oi the property : 

Buildings 2% to 5 % 

Plant machinery and equipment 27o to 12 % 

Office machines „_ 5% to 20 % 

Automotive equipment 10% to 33'/;3% 

The operating plant;^uid equipment of American Lithium Chemicals'.' Inc.. and of San Antonio Chemicals, Inc., are being 
amortized over aVpniod of five years which conforms with the period of the contract covering the sale of products that 
the major portion~«|^he property was built to produce. The total cost of the property thus being amortized amounts to 
approximately $7760.000. 

Since January 1. 1943. provision for depreciation on railroad structures and equipment has been taken at composite 
rates approved by the Interstate Commerce Commission. 

Mineral deposit leaseholds are being amortized over the twenty-year period of the leases. N o provision is made for 
depletion of mineral deposits owned in fee since they are carried on the Company's books at a nominal amount of $1. 
However, in determining its taxable income, the Company is entitled to deduct an allowance for percentage depletion 
with respect to both fee lands and leased lands, such allowance being equivalent generally to 15% of the gross income 
but not iA excess of 50% of the net income from the properties. 

Upon the retirement or other disposition of property, the related reserve is charged with the accumulated depreciation 
or amortisation applicable thereto and any resultant profit or loss is credited or charged to income. 

Maintenance, repairs, and renewals are charged to income as incurred; betterments are capitalized. 
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A M E R I C A N P O T A S H & C H E M I C A L C O R P O R A T I O N A N D 

C O N S O L I D A T E D S U B S I D I A R Y C O M P A N I E S 

N O T E S TO FINANCIAL STATEMENTS—(Continued) 

6. DEFERRED CH.^RCE;?: 

Deferred charges include unamortized research, development, and plant tune-up costs of .American Lithium Chemicals. Inc. 
and San .Antonio Qiemicals. Inc. in the amounts of $526,186 and $230,787 respectively. These costs are being amortized 
by charges to operations over a period of approximately five years which began in 1956 as to .American Lithium Chemicals. 
Inc. and in 1957 as to San .Antonio Chemicals, Inc. 

7. FEDERAL TAXES ON INCOME: 

The Federal income tax returns of the Company have been examined by the Treasury Department through 1953 and all 
additional assessments levied have been paid. The Treasury Department has proposed, for the years 1951 through 
1954. additional assessments of Federal taxes on income of a subsidiary merpcd with the Company in 1956. The 
Company has not agreed to these assessments and they are currently being reconsidered by the Treasury Department. 
In the opinion of the Company, adequate provision for any taxes which may be paid as a result of these assessments 
has been made. 

8. LONG-TERM DEBT: 

The 4'/2% trust-deed note payable to bank by .American Lithium Chemicals. Inc.. is due in monthly instalments of $109,070. 
including interest, with final maturity January 1, 1961. The plant property subject to the note is included in the accom
panying balance sheet at a cost of approximately $6,500,000. 

The noninterest-bearing trust-deed notes payable are due in quarterly instalments of $82,200 through 1962 and of $77,550 
thereafter until final maturity in 1968. A major portion of the Company's Henderson plant, included in the accompanying 
balance sheet at a cost of approximately $7,500,000, is subject to these notes. 

9. CAPITAL STOCK: 

Information as to the number of shares of capital stock authorized and outstanding, etc. as of December 31, 1957 is as 
follows: 

$4 Cumulative Preferred Stock, Series A: 
Authorized and issued - - 53,200 
Acquired in anticipation of requirement to redeem each year 2.100 shares. 

through purchase or sinking fund redemption 234 
Class A Stock: 

Authorized _ _ 48,664 
Issued and outstanding _ 10,451 K 

Common Stock: 
Authorized 2,951,336 
Reserved for: 

Exchange of Class .A Stock _ 10351^ 
Issuance under restricted stock option plans - 46,084 

Issued and outstanding „ l,897,992'/i 

Except as indicated above with respect to common"- stock none of the shares of capital stock of tlie Company or any of 
its subsidiaries were reserved for options, warraiits, conversions, or other rights. 

The Series .A Preferred Shares are redeemable a t the option of the Company at $101.50 a share plus accrued dividends 
until .April 1, 1958 and thereafter at prices ranging downward from $101 to $100 plus accrued dividends, and are entitled 
in the event of voluntary liquidation to the amount required to be paid upon redemption, and in the event of involuntary 
liquidation to $100 a share, plus accrued dividends. The Company is required to redeem each year 2,100 shares of its 
Series A Prefemid^Stock, through purchase or sinking fund redemption, and as of December 31, 1957 had acquired 234 
shares in antici(jiuian of this requirement for 1958. leaving 1.866 additional shares to be purchased or redeemed on or 
before July 1, iSBfe-

10. STOCK OPTIONS : 

A restricted stock option plan, approved by the stockholders on .April 24, 1951. provided for the granting to officers and 
key executive employees of options to purchase a specified number of shares of Common Stock of the Company at 95% 
of the quoted market price of the stock on the day of granting the option. All options authorized under the foregoing 
original stock option plan which had not been granted as of January I. 1956 were cancelled during 1956 and a supple
mentary restricted stock option plan providing for the granting of additional options (on the same basis as the original 
plan) on up to 40,000 shares (after the Z'A-loT-l stock split in 1956) was approved by the stockholders. The plans are 
administered by a Stock Option Committee which consists of all of the directors of the Company who are not officers or 
employees or grantees under the plans. Options granted under the plans become exercisable by their terms as to 25% of 
the shares optioned after six months from the date the option was granted; as to 50% after one year; as to 75% after 

F-6 



A M E R I C A N P O T A S H & C H E M I C A L C O R P O R A T I O N A N D 

C O N S O L I D A T E D S U B S I D I A R Y C O M P A N I E S 

N O T E S TO F I N A N C I A L STATEMENTS—(Continued) 

two years, and as to 1007o after three years. The options are for a term of seven years. No amounts are recorded in 
the Company's accounts for stock options until they are exercised, at which time the shares sold are recorded at the 
option price. 

The following tabulations summarize information as to options which became exercisable and as to options which were 
exercised during .the three years ended December 31, 1957, after adjustments for the effect of stock dividends and for 
the effect of a I'A-ior-l stock split in 1956: 
Options which became exercisable: 

Year Ended 
Dec. 31, 

1955.. 
1956.. 
1957.. 

Number of 
Shares 

14,518 
13775 
9,424 

-Option Frice-
Per Share 

$10.56 to $27.56 
10.56 to 43.47 
14.11 to 49.40 

ToUl 

$200,546 
249,085 
295,684 

Market Quotation 
Value on 

-Oatet Exercitable-Per Share 

$28.75 to $40.33 
41.99 to 47.69 
35.75 to 56.75 

Total 

$452,615 
608.557 
461.991 

Options which were exercised: 

Year Ended 
Dec. 31. 

1955.. 
1956.. 
1957.. 

Number of 
Sharea 

18.()81 
24.598 

5,464 

Per Share 
-Option Price— 

$10.56 to $14.11 
10.56 to 27.76 
12.17 to 43.47 

Information as to options outstanding at December 31, 1957, after adjustment for the effect of stock dividends and for 
the effect of the 2^-for-l stock split in 1956, is set forth in the following tabulation: 

Total 

$217,497 
313.510 

98.464 

Market Quotation 
Value on 

Date< Exercised 
Per Share Total 

$25.86 to $40.61 
40.10 to 52.31 
35.75 to 61.00 

$ 628.762 
1.112,721 
289.713 

Date Granted 

May I, 1953 
May 3, 1954 
June 8. 1955 
May 17. 1956... 
.April 30, 1957., 

Toul . 

Nurobcr of 
Share* 

293 
447 

4720 
8,061 
9.050 

, Option Price 
Per Share 

$10.56 
14.11 
27.76 
43.47 
49.40 

22.071 

Total 

$ 3.094 
6,307 

117.147 
350,412 
447,070 

$924,030 

Market Quotation 
Value on 

, Date Granted 
Per Share 

$11.12 
14.85 
29.22 
45.75 
52.00 

Total 

$ 3758 
6,638 

123,308 
368,791 
470,600 

$972,595 

Options outstanding at December 31; 1957 were exercisable at that date except for 12,597 shares which will become 
exercisable in future years as follows: 6.038 in 1958. 4.296 in 1959. and 2763 in I960. At December 31. 1957. under 
the supplementary restricted stock option plan, there were options for 24.013 shares authorized but not granted. 

11. EARNED SURPLUS: 

The changes in consolidated earned surplus, during the three years ended December 31. 1957. are shown in the following 
tabulation: 

19SS 
-Years Ended December 31 

1956 

4,060,192 
269,150 

Balance, January 1 $ 9,846,409 

Add: 
Net income for the year 
Unused portion of Retirement Plan Reserve.... 

; -Total 
Deduct—Dividends declared: 

$4̂  ^ ^ n l a t i v e Preferred Stock, Series A $ 
Class A and Common Stock (on the basis of 

J.9S in 1955, and $1 in 1956 and 1957 on 
sliarcs outstanding after adjustment for a 
2'/:-for-l stock split in 1956) 

Stock dividend of 4% in 1955 and 3% in 1956 
payable in Common Stock to holders of 
Class A and Common Stock (stated at ap
proximate market value) 

Total 

Balance. December 31 

1,416,016 

2,156.440 

$10,373,736 

5.103.091 

1.692.635 

2.529.144 

1837 

$11,034,991 

4.706735 

$14.175751 $15,476,827 $15.741726 

229.559 $ 220,057 $ 213.064 

1.906.393 

$ 3,802,015 $ 4.441.836 $ 2.119,457 

$10,373,736 $11,034,991 $13,621,769 
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A M E R I C A N P O T A S H & C H E M I C A L C O R P O R A T I O N A N D 

C O N S O L I D A T E D S U B S I D I A R Y C O M P A N I E S 

N O T E S TO FINANCIAL STATEMENTS—(Continued) 

The availability of earned surplus for the payment of dividends on or purchase or redemption of Class A and Common 
stock is affected by the provisions in the Certificate of Incorporation relating to the Preferred Stock and by the 
provisions of the financing agreement with a bank (See Note 4) which requires the Company to maintain a con
solidated net worth of $18,000,000 and a consolidated net working capital of $2,000,000. As of December 31, 1957 
the entire earned surplus was unrestricted under the provisions of the Certificate of Incorporation and $9,713,970 
was unrestricted under the provisions of the financing agreement. For further details of the restrictions under the 
Certificate of Incorporation see "Restrictions in Certificate of Incorporation" under "Description of Securities of the 
Surviving Corporation". 

12. CoMMrrMENTs AND CONTINGENT LiABiLrriEs: 
The Company is committed to construct a plant to manufacture sodium chlorate at Aberdeen, Mississippi. The estimated 

cost of this plant is $4,500,000. 
At December 31. 1957 the Company was guarantor of $400,000 of the $800,000 unsecured short-term notes payable to bank 

by American Lithium Chemicals, Inc. 
Also see Note 4 relating to financing of employee home purchases at Trona. 

13. .AcQUismoN OF AMERICAN POTASH & CHEMICAL CORPORATION (NEVADA), 

FORMERLY WESTERN ELECTROCHEMICAL COMPANY : 

During 1954 and 1955 the Company acquired all the outstanding capital stock of American Potash & Chemical Corpo
ration (Nevada) by issuance of the Company's own Common stock which was recorded at its market value on the dates 
issued. It became a wholly-owned subsidiary in November 1955. and has been included in the consolidated financial 
statements since November 1, 1955. 

This subsidiary was merged into the Company as of June 30. 1956. In recording the assets and liabilities of the 
subsidiar>- on the books of the Company at the time of the merger, the excess, $3,622,164. of the cost to the Company 
of the capital stock of the subsidiary over the subsidiary's net assets, as shown by its books as of November 1. 1955. 
has been considered as part of the cost of plant property. Such property has been recorded on the Company books, as 
of the date of the merger, at its net book value on the subsidiary's books plus the aforementioned excess cost, less 
amortization of such excess costs to date of merger. In all other respects the assets and liabilities were recorded 
on the Company's books at the amounts at which carried on the subsidiary's books. 

14. INCOME FROM TRONA RAILWAY COMPANY: 

The amounts included in consolidated income and designated as "Income From Trona Railway Company Before Provision 
for Taxes on Income" consist of the following for the three years ended December 31. 1957: 

Railway operating revenues.. .. 

Deduct: 

Railway operating expenses: 
Repairs and maintenance _ 
Depreciation 

Otlicr expenses: 
Railway taxes (principally property taxes) 
Rents. 
Uucellaneous expenses (net) 

Toul 

Income before provision for taxes on income 

\, Year 
19SS 

$1,197,150 

262.713 
44,693 

276,869 

. '• 66,181 
66,079 
11,913 

728,443 

$ 468,702 

Ended December i \ . -
1936 

$1,226,647 

238.334 
44.885 

290,895 

67.320 
62,681 

8.472 

712.537 

$ 514.060 

1957 

$1,094,633 

? 

213.579 
45.178 

312.928 

71.997 
61.626 

5.145 

710.453 

384.180 

Approximately 79% in 1955. 77% in 1956. and 79% in 1957 of the operating revenue shown in the above tabulation was 
derived from the Company and its customers, most of which applied to customers. Freight paid by the Company for 
the account of its customers is excluded from the Company's income accounts. 

15. RETIREMENT PL.\N : 

. The Company and its domestic subsidiaries pay the entire cost of a retirement plan underwritten by John Hancock Mutual 
Life Insurance Company for employees who have been employed for two years and have complied with the other con
ditions provided by the plan. The cost of the plan ior 1957 amounted to $475,065. 
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AMERICAN POTASH & CHEMICAL CORPORATION AND 
CONSOLIDATED SUBSIDIARY COMPANIES 

N O T E S T O F I N A N C I A L STATEMENTS—(Concluded) 

16. SUPPLEMENTARY PaoFrr AND LOSS INFORMATION : 

Information as to repairs and maintenance, depreciation, taxes, etc. for the three years ended December 31, 1957 is shown 
in the following tabulation: 

Depreciation and amortization: 
Cost of products sold-
Selling, administrative, and general expenses.. 

Ta.xes, other than taxes on income: 
Cost of Products sold: 

Property taxes 
Payroll taxes, etc. 

Selling, administrative, and general expenses: 
Property taxes 
Payroll taxes, etc 

Renu: 
Cost of products sold.. 
Selling, administrative, and general expenses 

Royalties: 
Cost of products sold 
Selling, administrative, and general expenses -

Year Ei 
1935 

2,583,650 

1,927.944 
31713 

252,761 
174,792 

12,436 
22,945 

133.608 
62,051 

546.286 
20718 

ided December 31 
1936 

$3,541,915 

3,843,525 
45,948 

326708 
238,666 

14,744 
37.755 

68.561 
71,042 

532,708 
19.809 

19S7 

$3,776,573 

4713,123 
66,611 

349.693 
266.568 

22.888 
40.580 

60,798 
98,349 

503.561 
19.689 

The above tabulation does not include (a) amounts applicable to Trona Railway Company which are shown separately 
in Note 14, (b) minor amounts charged to expenses of the Mercantile Department, and (c) minor amounts of mainte
nance and repairs charged to selling, administrative, and general expenses. 

There were no management or service contract fees. 
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C E R T I F I C A T E O F I N D E P E N D E N T C E R T I F I E D P U B L I C A C C O U N T A N T S 

LINDSAY CHEMICAL COMPANY 

West Chicago, Illinois 

We have examined the balance sheet of Lindsay (Themical Company as at December 31, 1957 and the 
related summary of earnings (appearing in this Proxy Statement under the heading "Certain Financial and 
Accounting Data—Earnings") and statement of surplus for the five years ended on that date. Our examina
tion was made in accordance with generally accepted auditing standards, and accordingly included such tests 
of the accounting records and such other auditing procedures as we considered necessary in the circumstances. 

In our opinion, the accompanying balance sheet as at December 31, 1957 and statements of earnings and 
surplus for the five years then ended, and the notes thereto, present fairly the financial position of the company 
and the results of its operations for those years, in conformity with generally accepted accounting principles 
applied on a consistent basis. 

SCOVELL, WELLINGTON & COMPANY 

Chicago 
February 24, 1958. 
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L I N D S A Y C H E M I C A L C O M P A N Y 

BALANCE S H E E T AS AT D E C E M B E R 31, 1957 

CURRENT ASSETS: 

Cash _ _ $ 238,783 
Marketable investments, U. S. treasury bills at cost (quoted value same) 198,553 

Accounts receivable: 
Trade :.._ _ ..._ _ 823,045 

Inventories, at lower of cost or market (Note A) : 
Finished products • 208,013 

Materials and supplies 2,957,776 
Prepaid insurance and expenses _ 33,882 

Total current assets _ _ _ . $4,461,177 

Non-current investment: 
Life insurance, cash surrender value 55,000 

Property, at cost (Note B) : 
Land _ 60,020 
Operating plants and equipment 4787,057 

Total 4,347,077 
Less: Reserves for depreciation and amortization 1,318,614 3,028,463 

GOODWILL _ _ _ _ 1 

$7,544,641 

CURRENT LIABIUTIES : 

Accotmts payable, trade 91,495 
Tax from payrolls 18,869 

Accrued liabilities: 

Federal taxes on income . 561772 
Other taxes _ 23,836 
Payrolls __ 37,990 

Total current liabilities - - $ 733,562 

DEPERREI) FEDERAL INCOME TAXES RESULTING FROM AMORTIZATION IN EXCESS OF NORMAL DEPRECIATION (Note C) 470700 

CAPITAL STOCK AND SURPLUS: 

7% cumulative preferred stock, $2 par value, aufhdrized and outstanding, 125,000 shares 
(Note E) _ _: 250,000 

Common stock, $1 par value, authorized 1,000,000 shares, issued and outstanding, 361,614 shares 361,614 
Paid-in surplus , ,, . 1,532,366 
Earned surplus (Nolffî E (4) and (5)) 4,196,899 6740,879 

COMMITMENTS AND CoNiutCEirr LIABILITIES (Note F (4) and (5)) 

$7,544,641 

The accompanying Notes to Financial Statements are an integral part of this statement. 
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L I N D S A Y C H E M I C A L C O M P A N Y 

STATEMENT OF SURPLUS 

For the Five Years Ended December 31, 1957 

EARNED SURPLUS 
Earned surplus, beginning of year.. 

Add Net income (Note F) 

Deduct Transfer to stated capital 

Cash dividends declared and paid 
Preferred, 7% cumulative 

Aggregate amount 
Amount per share. 

Common 

Aggregate amount 
Amount per share. 

Earned surplus, end of year (Notes C, F (4)) 

(1) To increase stated capital from $310,000 to $550,000 as per plan of recapitalization. 

(2) After giving effect to the 5 for 1 split of common stock which became effective in 1954. 

PAID-IN SURPLUS 

Excess of net proceeds over par value of 61,614 
shares of $1 par value common stock issued 
during 1954 

1953 

$1,810,048 

322,628 

$2,132,676 

$ _ 

17,500 
70^ 

186,000 
62^ (2) 

$ 203,500 

$1,929,176 

Year ended December 31 
1934 1933 1936 

$1,929,176 
402,414 

$2,331,590 

$ 240,000(1) 

17,500 

70* 

171742 

47.4* 

$ 428,742 

$1,902,848 

$1,902,848 
815773 

$2,718,121 

$ -

17,500 

70* 

216,968 
60* 

$ 234,468 

$2,483,653 

$2,483,653 
1,337791 

$3,821,044 

$ -

17,500 
70* 

216,968 
60* 

$ 234.468 

$3,586,576 

1937 

$3,586,576 
989,437 

$4,576,013 

$ -

17.500 

70* 

361.614 
$1.00 

$ 379.114 

$4,196,899 

$1,532,366 $1,532766 $1,532,366 $1,532,366 

The accompanying Notes to Financial Sutements are an integral part of this statement. 
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LINDSAY CHEMICAL COMPANY 

N O T E S T O FINANCIAL S T A T E M E N T S 

NOTE . \ —The inventories at the beginning and end of the year ended December 31. 1957 were priced at the lower of cost (first-in, 
first-out principle) or replacement market and were determined by count, measurement and inspection of the stocks 
on hand. 
The beginning and ending inventories used in computing the cost of goods sold, determined as above, were as follows: 

December 31, 1952 $ 421,315.00 
. December 31, 1953 700.617.00 

December 31. 1954 2.090,693.00 
December 31. 1955 - 2.984.803.00 
December 31. 1956 _ „ _ 3.113,612.76 
December 31, 1957 _ 3,165,789.36 

NOTE B—Provisions for depreciation, amortization and obsolescence are computed oh the straight line method applied to the 
cost of depreciable property. 
During 1954, a new thorium plant was substantially completed. The cost of these facilities to December 31, 1957 
was as follows: 

Buildings ...- $1,337,573.76 
Machinery and equipment 1,747,354.13 

These assets were acquired under Certificates of Necessity as to 70% of the total costs. For accounting purposes, 
only normal depreciation has been recorded on the total costs since July 1, 1954, the approximate date on which the 
plant was completed, to and including the year ended December 31, 1957 (See Note C). 
The annual depreciation rates applied to the major classes of depreciable property have been as follows: 

Buildings, original plant _ _ 5% to 20% 
Buildings, new plant - 4% 
Railroad spur 3% 
Sump and well _ 10% 
Machinery and equipment 10% 
Automobiles and trucks _ 25% 

All expenditures for maintenance and repairs are charged direct to profit and loss, while expenditures for renewals 
and betterments are capitalized. It is the general policy of the company to relieve the property accounts and the 
related reserves for items sold or otherwise disposed of. Profits or losses on sales and disposals are credited or charged 
to profit and loss. 

NOTE C — I t is the company's practice for accounting purposes to record only normal depreciation on assets acquired under 
Certificates of Necessity, but for tax purposes it also deducts accelerated amortization in excess of normal depreciation 
on such assets over a period of sixty months. The tax on the acclerated amortization is being deferred with the 
intention of writing it off over the remaining useful life of the assets following the end of the sixty months' period by 
transfers to tax expense. 

NOTE D—It is the company's policy to charge to cost of sales all research, development and patent expenses, whether or not 
patents are acquired as a result of such research and development. 

Under the company's policy, any patents specifically purchased would be capitalized and amortized over the applicable 
patent life. 

NOTE E—The 7% cumulative preferred stock is non-callable and non-partjcipating in surplus upon liquidation. 

NOTE F—Commitments n d : contingent liabilities: 
(1) The compaiQf-contributes to the Lindsay Pension Trust one-half the cost of annuities purchased for participating 

employees. Participation by salaried employees is required of those who have been continuously employed for 
two years on any .April 1. The annual cost to the company is estimated at approximately $10,000. There are 
presently no unfunded costs. 

(2) During the year a Supplementary Retirement Plan was adopted under which the estimated cost of funding the 
past service credits of the participants was approximately $298,138. It is the present intention of the company 
to liquidate this liability over the next 11'/J years. 

(3) The company also adopted a Restricted Stock Option Plan for certain of its key employees and officers. Under 
theplan, a maximum of 15.000 shares of the company's unissued common stock may be issued without regard to 
the preemptive rights of the shareholders. 
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L I N D S A Y C H E M I C A L C O M P A N Y 

N O T E S TO F I N A N C I A L STATEMENTS—(Concluded) 

(4) The company is subject under federal statutes to renegotiation of government contracts in connection with a 
relatively stnall portion of its business. While the results of such renegotiations cannot now be determined, they 
should have oo significant effect on the accompanying financial statements. 

(5) The company was contingently liable at December 31, 1957 under commercial letters of credit in the amount of 
approximatrfy $357,000. 

NOTE G—SUPPLEMENTARY PROFIT AND Loss INFORMATION 

For the Five Years ended December 31, 1957 

Maintenance and repairs: 
1953 
1954 
1955 
1956.. 
19S7_ 

Depreciation and amortization of fixed and intangible assets: 
1953 
1954 
1955... 
1956... 
1957.„ 

Taxes, other than income taxes: 
1953 
1954 
1955 
1956 
1957. 

Management and service contract fees—None-

Retits and royalties (of no.cpnsequence) 

Te Coat 
of Sales 

$253,774 
337,926 
747.042 
848796 
906,197 

40,021 
145,897 
248,789 
266.435 
302,513 

16,390 
30.816 
40,073 
47,341 
54,139 

Clur(ed Diroctlr to 
—Profit and L.a«a 

Other 

$ -

5,076 
2723 
2,760 

1,591 
4,190 
2,732 
3759 
3,928 

Total 

$253,774 
337,926 
747.042 
848796 
906,197 

40,021 
150,973 
251.512 
269,195 
302,513 

17,981 
35,006 
42.805 
51.100 
58.067 
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EXHIBIT A 

RESOLUTION 

RESOLVED, that the Certificate of Incorporation of the Corporation, as heretofore amended (including as a 
part of said Certificate of Incorporation the Agreement of Merger and Consolidation dated June 4, 1926, 
between American Trona Corporation and American Potash & Chemical Corporation, as heretofore amended) 
be further amended as follows: 

1. By striking out the first four paragraphs of Article Fourth and inserting in lieu of the paragraphs 
so stricken the following: 

"FOURTH : The total number of shares of all classes of stock which the Corporation shall have 
authority to issue is 3,056,950 shares, all of which shares shall be shares without par value. The shares 
of the Corporation shall consist of 53,200 shares of Preferred Stock without par value (hereinafter called 
'Preferred Stock'), 3,750 shares of Special Preferred Stock without par value (hereinafter called 'Special 
Preferred Stock'), and 3,000,000 shares of Common Stock without par value (hereinafter called 'Common 
Stock'). 

"Upon the filing and recording of this Amendment to the Certificate of Incorporation as required 
by the laws of Delaware every outstanding share of Class A Stock and every share of Class A Stock in 
the treasury of the Corporation shall ipso facto and without any other action on the part of the respective 
holders thereof, effective at the close of business on the day of such recording, be changed each into 
one share of Common Stock; and outstanding certificates for Class A Stock shall without further change 
represent an equivalent number of shares of Common Stock. 

"Holders of certificates representing shares of Qass A Stock which are changed into Common Stock 
are entitled upon the surrender of such certificates to the Corporation for cancellation, to receive a new 
certificate or certificates expressed to represent a like number of shares of Common Stock." 

2. By adding a new subdivision II of Article Fourth to read as follows: 

"IL SPECIAL PREFERRED STOCK 

" 1 . Series. The Special Preferred Stock shall consist of a single series of 3,750 shares. 

"2. Dividends. After full cumulative dividends upon all series of the Preferred Stock then out
standing shall have been paid or set apart for payment for all past quarteriy dividend periods, and after 
or concurrently with making payment of or provision for full dividends upon all series of Preferred Stock 
then outstanding to the end of the current quarterly dividend period, and after or concurrently with 
the setting aside of any and all amounts then or theretofore required to be set aside for any sinking fund 
for any series of &e Preferred Stock then outstanding with sinking fund requirements, the holders of 
the shares of Speiap^ Preferred Stock then outstanding shall be entitled to receive, when and as declared 
by the Board of^fi^ectors, out of any funds of the Corporation lawfully available for dividends under 
the laws of the State of Delaware, quarterly dividends at the rate of $5.00 per share per annum, on the 
fifteenth days of March, June, September and December in each year, accruing from April 1, 1958, before 
any distribution, whether by way of dividends or otherwise, shall be declared or paid upon or set apart for 
the Common Stock of the Corporation or any other stock of the Corporation junior to the Special Preferred 
Stock. 

"Such dividends shall be cumulative so that if, in any quarterly dividend period or periods, dividends 
upon the outstanding Special Preferred Stock shall not have been paid or set apart for payment, the 
deficiency shall be paid or set apart before any distribution, whether by way of dividends or otherwise, shall 
be declared or paid upon or set apart for the Common Stock or any other stock of the Corporation 
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junior to the Special Preferred Stock and before any stock of the Corporation, except stock having a 
preference over the Special Preferred Stock, shall be redeemed or purchased other than by the application 
of sinking fund moneys theretofore set aside. 

" 3 . Redemption. The Corporation may redeem all or any part of the Special Preferred Stock then 
outstanding, at any time or from time to time, without redeeming any other part, at the following prices: 

$108.00 per share if redeemed on or before December 31, 1960; 
106.00 per share if redeemed thereafter and on or before December 31, 1963 
104.00 per share if redeemed thereafter and on or before December 31, 1966 
103.50 per share if redeemed thereafter and on or before December 31, 1969 
103.00 per share if redeemed thereafter and on or before December 31, 1972 
102.50 per share if redeemed thereafter and on or before December 31, 1975 
102.00 per share if redeemed thereafter and on or before December 31, 1978 
101.50 per share if redeemed thereafter and on or before December 31, 1981 
101.00 per share if redeemed thereafter and on or before December 31, 1984 
100.50 per share if redeemed thereafter and on or before December 31, 1987 
100.00 per share if redeemed thereafter. 

If less than all the outstanding shares of Special Preferred Stock shall be redeemed, the shares to be 
called for redemption shall be selected by lot or in such other manner as the Corporation shall determine. 
Notice of every such redemption shall be mailed at least 30 days prior to the date set for such redemption 
to the holders of record of the shares so to be redeemed at their respective addresses as the same shall 
appear on the books of the Corporation. 

"From and after the date fixed in such notice as the date of redemption, unless default shall be made 
by the Corporation in providing moneys at the time and place specified for the payment of the redemption 
price of the shares of Special Preferred Stock so called for redemption, or if the Corporation shall so 
elect, from and after a date (which shall be prior to the redemption date and which, together with the 
fact of such election, shall be set forth in the notice of redemption) on which the Corporation shall provide 
moneys for the payment of the redemption price plus accrued dividends to the redemption date by 
depositing the amount thereof for the account of the holders of the shares of Special Preferred Stock 
entitled thereto with a bank or trust company doing business in the Borough of Manhattan, City, County and 
State of New York and having capital and surplus of at least five million dollars ($5,000,000), all dividends 
on the shares of Special Preferred Stock thereby called for redemption shall cease to accrue and all rights 
of the holders thereof as stockholders of the Corporation, except the right to receive the redemption price 
plus the amount equal to the accrued dividends to the redemption date, shall cease and determine. Any 
moneys provided by the Corporation for the. payment of the redemption price of shares of Special Pre
ferred Stock which shall remain unclaimed by the holders of the shares of Special Preferred Stock entitled 
thereto at the end of six years after such redemption date, together with the interest thereon, if any, 
which shall be allowed by such bank or trust company with which such moneys shall have been deposited, 
shall be paid by such bank or trust company., to the Corporation and shall revert to the treasury of the 
Corporation and be available by the Corporation for the redemption of shares of Special Preferred Stock; 
provided, however;-that thereafter such holders, if and when they shall make claim therefor, shall be paid 
the redemption pi^nt plus accrued dividends to the redemption date, of the Special Preferred Stock (but 
without interest thereon) from any funds of the Corporation then available for that purpose. No shares 
of the Special Preferred Stock redeemed, purchased or retired shall be reissued. 

"4. Rights upon liquidation. In the event of voluntary dissolution or winding up of the Corporation, 
after all payments to which holders of Preferred Stock shall be entitled shall have been made, the holders 
of Special Preferred Stock shall be entitled to be paid out of the assets of the Corporation, whether from 
capital, surplus or earnings, before any payment shall be made to the holders of the Common Stock of the 
Corporation or any other stock of the Corporation junior to the Special Preferred Stock, an amount per 
shai"e equal to the amount per share which the Corporation would be required to pay pursuant to section 3 



if the Corporation redeemed said shares in the manner provided in section 3 on the date of said liquidation, 
dissolution or winding up of the Corporation, and an amount per share equal to the dividends accumulated 
and unpaid thereon, whether or not earned or declared. In the event of involuntary liquidation, dissolution 
or winding up of the Corporation, the holders ot the Special Preierred Stock then outstanding shall be 
entitled to be paid out of the assets of the Corporation, whether from capital, surplus or earnings, before any 
payment shall be made to the holders of the Common Stock or any other stock of the Corporation junior 
to the Special Preferred Stock, the sum of $100 per share and an amount equal to the accrued dividends 
thereon, whether pr not earned or declared. . \ consolidation or merger of the Corporation with any other 
corporation or corporations shall not be regarded as liquidation, dissolution or winding up of the Corpora
tion within the meaning of this section 4. 

"5 . Restriction on certain corporate action. So long as any of the Special Preferred Stock shall be 
outstanding, the Corporation shall not. without the consent given in writing to the extent permitted by 
the laws nf the State of Delaware or the affirmative vote of the holders of at least two-thirds of the aggre
gate number of shares of Special Preferred Stock at the time outstanding, such vote to be taken at a 
meeting duly called and held for the purpose. 

(i) alter, change or repeal the' voting powers, designations, preferences or relative, participating, 
optional or other special rights of the Special Preferred Stock, or the qualifications, limitations 
or restrictions thereof or any other provisions of the Certificate of Incorporation of the Corpora
tion so as to affect such stock adversely; or 

(ii) increase the authorized number of shares of Preferred Stock or Special Preferred Stock or 
authorize any new class of .stock having preference over, or being on a parity with, the Special 
Preferred Stock, or being convertible into the Special Preferred Stock or any such new class 
of stock. 

3. By striking out all of present subdivision II of Article Fourth and in lieu thereof substituting the 
following: 

" I I I . C O M M O N STOCK 

" 1 . Dividends. After full cumulative dividends upon all series of the Preferred Stock and upon all 
shares of the Special Preferred Stock then outstanding shall have been paid or set apart for payment for 
all past quarterly dividend periods, and after or concurrently with making payment of or provision for 
full dividends upon all series of the Preferred Stock and upon all shares of the Special Preferred Stock 
then outstanding to the end of the current quarterly dividend period, and after or concurrently with the 
setting aside of any and all amounts then or theretofore required to be set aside for any sinking fund for 
any series of the Preferred Stock, then and not otherwise, and subject to the limitations of section 9 of 
subdivision I hereof, dividends may be declared upon and paid to the holders of the Common Stock or any 
other stock of the Corporation junior to the Preferred Stock and to the Special Preferred Stock, to the 
exclusion of the holders of the Preferred Stock and of the'holders of the Special Preferred Stock. 

"2. Liquida^tm,. In the event of voluntary or involuntary liquidation, dissolution or winding up ot 
the Corporation, jxflSr payment in full of the amounts required to be paid to the holders of all series of the 
Preferred Stock and of all shares of Special Preferred Stock then outstanding, the holders of the Common 
Stock or any other stock of the Corporation junior to the Preferred Stock and to the Special Preferred 
Stock then outstanding shall be entitled, to the exclusion of the holders of the Preferred Stock and of the 
holders of the Special Preferred Stock, to share ratably in all remaining assets of the Corporation. 

" 3 . Voting. Except as otherwise required by the laws of the State of Delaware, and except as 
provided in subdivision I hereof or any resolutions of the Board of Directors pursuant to subdivision I 
hereof the holders of the shares of the Common Stock shall exclusively possess the voting power of the 
Corporation for the election of directors and for all other purposes. 



"4. Common Stock. The term 'Common Stock.' whenever in its context shall be appropriate, shall 
include stock previously designated as Class A Stock or Class B Stock." 

4. By renumbering subdivision III and IV of Article Fourth to be subdivisions IV and V and in renum
bered subdivision V by striking the first ten words of section 3 and substituting in lieu thereof the words "-\s 
used in subdivision I and II hereof, and in this subdivision V," and in section 4 by inserting following the words 
"Preferred Stock" the additional words "or to the shares of Special Preferred Stock." 

5. By striking out wherever they shall appear in the remainder of said Certificate of Incorporation the 
is "Class A Stock or" and the words "Class A Stock and." words 



EXHIBIT B 

A G R E E M E N T O F M E R G E R 

A G R E E M E N T O F M E R G E R , dated as of February 21, 1958, between .A.MERIC.\N POTASH & C H E M 

ICAL CORPORATION, a Delaware corporation ( " P O T A S H " ) , and a majority of the directors thereof, and LINDSAY 

CHEMICAL COMPANY, an Illinois corporation ( " L I N D S A Y " ) , said two corporations being collcctiveh- called 
"the CONSTITUENT CORPORATIONS", 

W I T N E S S E T H - . 

V/HEREAS POTASH is a corporation duly organized and existing under the laws of the State of Delaware 
having authorized capital stock consisting of 53,200 shares of $4 cumulative preferred stock. Series A, of which 
50,716 shares are issued and outstanding, and 2,484 shares are held in the treasury of the Company, and 48.664 
shares of Class . \ stock and 2,951.336 shares of Common stock, of which an aggregate of 1.908.444 shares are 
issued and outstanding, and 

WHEREAS LINDSAY is a corporation duly organized and existing under the laws of the State of Illinois, 
having authorized capital stock consisting of 125,0(X) shares of 7% Cumulative Preferred Stock (par value 
$2.00), of which 125,000 shares are issued and outstanding, and 1,000,000 shares of Common Stock ($1.00 par 
value) of which 361.614 shares are issued and outstanding, and 

WHEREAS. Section 252 of Title S of the Delaware Code of 1953 authori,-:es the merger of corporations 
organized under the laws of other states into a corporation organized und^r the General Corporation Law 
of Delaware, and Section 69(a) of the Business Corporation .A.ct of the State of Illinois authorizes the merger 
of a corporation organized under the laws of the State of Illinois into a corporation organized under the laws 
of another state, and 

WHERE. \S the boards of directors of the CONSTITUENT CORPORATIONS deem it advisable that said corpora
tions merge and have duly approved the form of this .\greeinent; 

Now. TJtnrrFORE. in consideration of the premises and of the mutual agrcemeiits and covenants herein 
contained, it is agreed that LINDSAY shall be and hereby is merged into POTASH, and that POT.VSH shall be the 
surviving corporation under the name .\MF.RICAN POTASH & CHE;MICAL CORPORATION, and that the terms and 
conditions of said merger and the mode of carrying th.e same into effect are and shall be as follows: 

A R T I C L E I 

The Certificate of Incorporation of PoT.vsn as in effect upon the merger becoming effective as herein 
provided shall remain ths Certilicatc of Incorporarion under which :he business of .AMERICAN POT.\.SII &: 
CHEMICAL Cor.?o:iATiON, the surviving company ("the C O M P A N Y " ) , is to be conducted, subject, nevertheless 
to amendment from time to time thereafter in the manner now or hereafter prescribed by law. 

Prior to the merger becoming cflFective as herein provided. POTASH will cause its Certificate of Incorporation 
to be amended .o aut'.iorize tlie issuance of 3,750 shares of Special Preferred Stock, to bear dividends at the 
rate .of $5.00 per annum fully cumulative, to he subordinate as to rights to dividends and upon liquidation 
to the Preferred Stoclt of POTASH and to be callable at any time in whole or in part at the following prices: 

$1084|Etper share ii redeemed on or before December 31, 1960; 
1 0 6 . ^ | p ^ share if redeemed thereafter and on or before December 31, 1963 
104.wper share if redeemed thereafter and on or before December 31, 1966 
103.50 per share if redeemed thereafter and on or before December 31, 1969 
103.00 per share if redeemed thereafter and on or before December 31, 1972 
102.50 per share if redeemed thereafter and on or before December 31, 1975 
102.00 per share if redeemed thereafter and on or before December 31, 1978 
101.50 per share if redeemed thereafter and on or before December 31, 1981 
101.00 per share if redeemed thereafter and on or before December 31, 1984 
100.50 per share if redeemed thereafter and on or before December 31, 1987 
100.00 per share if redeemed thereafter. 
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A R T I C L E I I 

The By-laws of POTASH in effect immediately prior to the effective date of the merger shall be the By-laws 
of the COMPANY until the same shall be altered, amended, or repealed. 

The By-laws of POTASH as now in effect provide that the Board of Directors shall consist of 9 directors but 
that such number may be increased or decreased as provided in said By-laws. These By-laws will be amended 
to provide for a ijoard of 10 directors. Initially, the Board of Directors of the COMPANY shall consist of the 
persons who are directors of POTASH when the merger becomes effective, together with Charles R. Lindsay, III , 
West Chicago. Illinois, each of whom shall hold office until his respective successor is duly elected and 
qualified. 

A R T I C L E I I I 

This .Agreement shall be submitted to the stockholders of the CONSTITUENT COBPORATIONS in accordance 
with the applicable laws of the States of Delaware and Illinois at meetings which shall be held on or before 
April 30, 1958, or such later date as the board of directors of each of the CONSTITUENT CORPORATIONS shall 
approve, and if this Agreement is duly approved by the requisite votes of such stockholders and if this Agree
ment is not terminated and abandoned pursuant to the provisions of Article VII hereof, then, within thirty 
days after approval by said stockholders this Agreement shall be filed and recorded in accordance with the laws 
of the State of Delaware and .\rticles of Merger shall be filed in the office of the Secretary of State of Illinois 
and recorded in accordance with the laws of Illinois. The date on which the merger becomes effective under the 
laws of the States of Delaware and Illinois shall be deemed to be the effective date of the merger for the 
purposes of this Agreement and the separate existence of LINDSAY, except insofar as it may be continued by 
statute, shall thereupon cease. 

A R T I C L E IV 

The manner and basis of converting the shares of LINDSAY into shares of the COMPANY upon this 
Agreement becoming effective as provided in Article II hereof, shall be as follows: 

A. Each share of Common stock of LINDSAY issued and outstanding shall be converted into one share 
of Common stock of the CO.MPANY and each holder of shares of such stock of LINDSAY, upon 
surrender to the COMPANY or to its duly authorized agent for cancellation of one or more certificates 
representing such shares, shall thereafter be entitled to receive one or more certificates representing 
the number of full shares of Common stock of the COMPANY to which such holder is entitled. 

B. Each share of 7% Cumulative Preferred Stock of LINDSAY issued and outstanding shall be converted 
into three one-hundredths of a share of Special Preferred stock of the COMPANY, and each holder of 
shares of such stock of LINDSAY, upon surrender to the COMPANY or to its duly authorized agent for 
cancellation qLgnt or more certificates representing such shares, shall thereafter be entitled to receive 
one or more';t«rtificates representing the number of full shares of Special Preferred stock of the COM-
TANV to whi£l|s4ich holder is entitled as above provided. 

, C. Each share of Qass A stock. Common stock and Preferred stock of POTASH shall remain unchanged. 

D. No fractional shares of stock of the COMPANY shall be issued in connection herewith. In lieu of 
issuance of fractional shares of Special Preferred stock of the COMPANY, there will be paid to the 
holders of 7% Cumulative Preferred Stock of LINDSAY who, on the basis of the conversion ratio 
above provided, would be entitled to a fractional share interest, the cash equivalent of such fractional 
share interest calculated on the basis of one hundred dollars for each share of Special Preferred stock 
of the COMPANY to which such stockholders would, on the basis of said conversion ratio, be entitled. 
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Until surrender as above provided, each outstanding certificate which prior to the merger becoming 
effective represented shares of stock of LINDSAY shall be deemed, for all corporate purposes other 
than the payment of dividends, to evidence ownership of the number of full shares of stock of the 
COMPANY into which the same shall have been converted as provided above. No dividend payable 
to the holders of record of stock of the COMPANY as of any date subsequent to the effective date 
of this merger shall be paid to the holders of outstanding certificates of LINDSAY, but upon such 
surrender of any such outstanding certificate or certificates, there shall be paid to the record holder 
of the certificate or certificates of stock of the COMPANY into which such shares shall have been so 
converted, the amount of dividends which theretofore became payable with respect to such shares 
of stock of the COMPANY. 

A R T I C L E V 

On the effective date of the merger, all of the estate, property, rights, privileges, powers, franchises and 
interests of LINDSAY and all its property, real, personal and mixed, and all the debts due on whatever account 
to it as well as all choses in action belonging to it, shall be vested, and those of POTASH shall continue to be vested, 
in the COMPANY, without further act or deed and all claims, demands, property and every other interest shall be 
effectually the property of the COMPANY as they were of the CONSTITUENT CORPORATIONS and the title of all 
real estate vested in either of the CONSTITUENT CORPORATIONS shall not be deemed to revert or be in any other 
way impaired by reason of the merger but shall be vested in the COMPANY. None of the provisions contained in 
the certificate of incorporation of LINDSAY, as amended, shall apply to the COMPANY. All rights of creditors and 
all liens upon any property of LINDSAY shall be preserved unimpaired, limited to the property affected by such 
lien immediately prior to the effective date of this Agreement, and all debts, liabilities, duties and contractual 
obligations of LINDSAY SHALL thenceforth attach to and are hereby assumed by the COMPANY and may be 
enforced against it to the same extent as if such debts, liabilities, duties and contractual obligations had been 
incurred or contracted by it. 

Upon the effective date of the merger, each outstanding option to purchase Common Stock of LINDSAY 

granted under its Stock Option Incentive Plan for Key Employees shall forthwith be converted into an option 
to purchase a number of authorized but unissued shares of the Common Stock of POTASH equal to the number 
of shares of the Common Stock of LINDSAY purchasable thereunder and at the same purchase price. Each such 
option shall otherwise be, and continue to be, upon the terms and conditions applicable thereunder immediately 
prior to the effective date of the merger. The conversion of such outstanding options into options to purchase 
shares of Common Stock of POTASH shall not diminish or reduce the number of shares of POTASH Common 
Stock for which options may be granted pursuant to the Restricted Stock Option Plan of POTASH approved 
.April 24, 1956, but no further options shall be granted under the LINDSAY Stock Option Incentive Plan for 
Key Employees after the date of this Agreement.-

LiNDSAY hereby agrees, to the extent permitted by law, from time to time, as and when requested by 
the CoMP.\NY, or by its successors or assigns, to execute and deliver, or cause to be executed or delivered, all 
such deeds and instrunients and to take, or cause to be taken, such further or other action as the COMPANY 

may deem necessary iw^desirable in order to vest in and confirm to the COMPANY title to and possession of 
any property of LiNDSJ^acquired or to be acquired by reason of or as a result of the merger herein provided for, 
and otherwise to carry out the intent and purposes hereof, and the proper officers and directors of LINDSAY and 
the proper officers and directors of the COMP.\NY are fully authorized in the name of LINDSAY or otherwise, 
to take any and all such action. 

A R T I C L E V I 

The COMPANY agrees that it may be served with process in the State of Illinois in any proceeding for 
the enforcement of any obligations of LINDSAY as well as for enforcement of any obligations of the COMPANY 



arising from the merger, including any suit or other proceeding to enforce the right of any stockholder as 
determined in appraisal proceedings, pursuant to the provisions of section 70 of the Illinois Business Cor
poration Act, and the Company hereby irrevocably appoints the Secretary of State of Illinois as its agent 
to accept service of process in any such suit or other proceeding and specifies 3030 West Sixth Street, Los 
Angeles 54, California as the address to which a copy of such process shall be mailed by the Secretary of State 
of Illinois, and agrees to pay promptly to the dissenting shareholders of LINDSAY any amount to which they 
may be entitled under the laws of Illinois with respect to dissenting shareholders. 

A R T I C L E V I I 

Anything herein or elsewhere to the contrary notwithstanding, this Agreement may be terminated and 
abandoned prior to the effective date of the mefger if 

A. The board of directors of each of the CONSTITUENT CORPORATIONS agrees to such termination, or 

B. In the judgment of the board of directors of either of the CONSTITIJENT CORPORATIONS any material 
litigation shall be pending or threatened against or affecting either of the CONSTITUENT CORPORATIONS 

or any of their respective assets or the merger, which renders it inadvisable to proceed with the 
merger, or 

C. In the judgment of the board of directors of either of the CONSTITUENT CORPORATIONS, the other 
company has suffered any loss by fire, flood, tornado, riot, accident or other calamity, whether or not 
insured, which might substantially and adversely affect the value of its assets of business, or 

D. In the judgment of the board of directors of POTASH the merger is impracticable by reason of the 
possible exercise of such statutory rights (if any) of appraisal and payment of stock as the stock
holders of the CONSTITUENT CORPORATIONS shall possess, or 

E- In the judgment of the board of directors of LINDSAY any changes in the certificate of incorporation 
of POTASH made prior to the effective late of the merger materially and adversely affect the contem
plated position of the stockholders of L NDSAY, or 

F. This Agreement and the Articles of !-Ierger are not duly approved by the stockholders of the 
CONSTITUENT CORPORATIONS on or prior to May 31, 1958. 

In the event of termination and abandonment of this Agreement by the board of directors of either of 
the CONSTITUENT CORPORATIONS, as provided above, notice shall be given to the other, and thereupon, or upon 
the termination and abandonment of this Agreement by the board of directors of each of the CONSTITUENT 

CORPORATIONS, this Agreement shall be wholly void and of no effect and there shall be no liability on the 
part of either of the CONSTITUENT CORPORATIONS or of their respective boards of directors or stockholders. 

A R T I C L E V I I I 

LINDSAY shall not without the written consent of POTASH engage prior to the effective date of the merger 
in any activity or transaction or incur any obligation (whether by contract or otherwise) except in the ordinary 
course of business, nor shall it, without such consent, prior to such effective date issue or sell, or issue rights 
or options to purchase or subscribe to, or subdivide any shares of its capital stock, nor shall it, without such 
consent, prior to such effective date distribute or declare dividends or return of capital other than its customary 
prefierred dividend of 1^4% for the first quarter of 1958. 



I N W I T N E S S W H E R E O F this Agreement has been signed by a majority of the directors of POTASH under 
its corporate seal in accordance with the laws of Delaware as of the day and year first above written, and 
LINDSAY has caused this Agreement to be signed on its behalf and its corporate seal to be aflSxed and attested 
by its duly authorized officers as of the day and year first above written. 

PETER COLEFAX 

( S E A L ) 

LLOYD L . A U S T I N 

ATTEST : 

ROBERT B . COONS 

FREDERICK MARSIC 

Secretary DANIEL S . DINSMOOR 

PARKER S . D U N N 

A majority of the Directors of American Potash 
& (Themical Corporation 

LINDSAY CHEMICAL COMPANY 

( S E A L ) 

By CHARLES R . LINDSAY^ I I I 

President 
A T T E S T : 

HOWARD E . KREMERS 

Secretary 

[There follow the forms of affidavits and acknowledgments required by Delaware law to be executed after 
the Special Meetings of Stockholders.] 

(3052) 
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AGREEMENT OF MERGER, dated as of October 20, 1967, between KERR-MCGEE COR
PORATION, a Delaware corporation and AMERICAN POTASH & CHEMICAL CORPORATION, a 
Delaware corporation, the said two corporations being herein sometimes collectively called 
or referred to as the Constituent Corporations, said Kerr-McGee Corporation being herein 
sometimes called or referred to as Kerr-McGee or the Surviving Corporation, and said Amer
ican Potash & Chemical Corporation being herein sometimes called or referred to as American 
Potash or the Merged Corporation, and this instrument being herein sometimes called or 
referred to as this Agreement: 

W I T N E S S E T H : 

WHEREAS, KERR-MCGEE is a corporation duly organized and existing under the laws of 
the State of Delaware, having been incorporated on November 9, 1932; and 

WHEREAS, AMERICAN POTASH is a corporation duly organized and existing under the 
laws of the State of Delaware, having been incorporated on June 4, 1926; and 

WHEREAS, the authorized capital stock of AMERICAN POTASH at June 30, 1967 consisted 
of (i) 3,000,000 shares of Common Stock, without par value, of which 2,337,857 shares were 
issued, including 226,800 shares held by Kerr-McGee, and all thereof except 1,500 (held in 
the treasury) were outstanding, (ii) 30,100 shares of $4 Cumulative Preferred Stock, 
Series A, without par value, of which all thereof were issued and outstanding except for 232 
shares acquired and held in the treasury in anticipation of sinking fund requirement, and 
(iii) 3,750 shares of $5 Cumulative Special Preferred Stock, without par value, of which 
3,724 shares were issued and outstanding; and 

WHEREAS, the authorized capital stock of Kerr-McGee at June 30, 1967 consisted of 
10,000,000 shares of Common Stock, of the par value of $1.00 per share, of which 6,723,132 
shares were issued and all thereof except 53,407 shares, held in the treasury, were outstanding; 
and 

WHEREAS, the authorized shares of each said corporation are, at the date hereof, the 
same as hereinabove stated; and 

WHEREAS, The Board of Directors of each of the Constituent Corporations deems it in the 
best interests of such corporation that the Constituent Corporations be merged responsive to 
the pertinent laws of the State of Delaware in the manner and with the effect herein provided; 

NOW, THEREFORE, in consideration of the premises and of the agreements, covenants and 
provisions hereinafter contained, American Potash and Kerr-McGee, by and through appro
priate action o l their respective Boards of Directors, have agreed and hereby agree, with 
each other, as-follows: 

ARTICLE I 

Subject to and in accordance with the applicable provisions of the laws of the State of 
Delaware and the further provisions hereof, American Potash srall be merged into Kerr-
McGee, and Kerr-McGee shall be the Surviving Corporation. 



ARTICLE II 

Upon the date when, consistent with the provisions hereof, this Agreement is filed with 
the Secretary of State of the State of Delaware (said date being sometimes herein referred 
to as the "effective date of the merger,") : 

1. The separate corporate existence of American Potash shall thereby and there
upon terminate and cease (except insofar as it may be or be deemed to be continued by 
reason of controlling law for special ends or for the specific purpose of confirming rights 
of the Surviving Corporation, certain provisions with respect to which are hereinafter 
contained) but the corporate existence and entity of Kerr-McGee shall continue unabated 
and it shall become and be the surviving corporate entity in the place and stead of Ameri
can Potash; and each of the authorized, issued and outstanding shares of the Common 
Stock, without par value, of American Potash, other than 226,800 shares held by Kerr-
McGee, shall be converted into and become duly authorized, validly issued, full paid shares 
of Kerr-McGee as follows: 

(a) .306 share of the Common Stock of Kerr-McGee, of the par value of $1.00 
per share, and 

(b) .125 share of the Series A Preferred Stock, without par value, of Kerr-
McGee created pursuant to the provisions of Exhibits A and B hereto (hereinafter 
sometimes called Series A Preferred Stock); 

2. Kerr-McGee, the Surviving Corporation, shall become and be vested with, and 
shall possess, all the estates, property, rights, privileges, powers and franchises (of both 
public and private nature) and interests of every and whatever kind of American Potash, 
the Merged Corporation, tangible and intangible, real, personal and mixed, and the Con
stituent Corporations hereby refer to, and expressly adopt as if herein repeated, all of 
the provisions of Section 259 (Subchapter IX) of Chapter I, Title 8 of the Delaware 
Code (entitled General Corporation Law of the State of Delaware) as it is now consti
tuted; and 

Incident to the foregoing it is further stipulated and agreed: 

3. As it may appear necessary-6r desirable in order more fully to satisfy an inter
ested party respecting the vesting of ownership in and the complete enjojTnent by the 
Surviving (Corporation, or its nominee, of any or all of the property, rights and interests 
of the Merged Corporation, there may be, in the name of American Potash, executed and 
delivered sudr. further deeds and other instruments and such administrative or legal 
actions or proceedings prosecuted or defended as may be requisite to fully implement the 
purpose and fwee and effect of the merger in such respects, and the officers and directors 
of the Surviving Corporation are fully empowered and authorized, in the name of 
American Potash (and, in their discretion, as its directors, and its officers, in the like 
capacity as with Kerr-McGee) or otherwise, to take, perform and execute any and all 
such actions and deeds. 

4. Except as the due execution, certification and filing, in the office of the Secretary 
of State of Delaware, of this Agreement acts to include the same and/or acts to incor-
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porate appropriate portions of this Agreement as a part of Kerr-McGee's Certificate of 
Incorporation, its existing Certificate of Incorporation is, and shall remain, the same as 
it was immediately prior to said filing except, further, that Article Fourth thereof, pur
suant to all the provisions hereof, is and shall be amended as provided for herein; and 
there shall be no changes of the by-laws of the Surviving Corporation effected by reason 
of the merger comprehended by this Agreement except to the extent any provision hereof 
(including the said Amendment of Article Fourth of Kerr-McGee's Certificate of Incor
poration) expressly or necessarily changes any provision thereof; and the Certificate 
of Incorporation of Kerr-McGee, the Surviving Corporation, comprehending (as afore
said) appropriate provisions of this Agreement, shall continue in force and effect as so 
provided for unless and until further amended pursuant to law, 

5. Article Fourth of the Certificate of Incorporation of Kerr-McGlee Corporation, 
as heretofore amended, is further amended to be and read as set forth in Exhibit A 
attached to, incorporated in, and made a part of this Agreement by this reference thereto; 
and there is attached to, incorporated in, and made a part of this Agreement by this 
reference thereto. Exhibit B, which reproduces a Resolution of the Board of Directors 
of Kerr-McGee fixing and stating the voting powers, designation, preferences and 
relative, participating, optional or other special rights, and qualifications, limitations or 
restrictions of the Series A Preferred Stock, which Resolution will become and be (and 
thereafter remain) in full force and effect on the effective date of the merger simultane
ously with and contingent upon, but only contingent upon, this Agreement becoming and 
being of full force and effect in accordance with the pertinent provisions of Delaware law. 

6. The authorized shares of American Potash, at the point of time immediately 
prior to this Agreement becoming of full force and effect on the effective date of the 
merger, pursuant to appropriate action by American Potash (which it hereby agrees to 
take) subsequent to the date of this Agreement and by virtue of these provisions and 
the action of the shareholders of American Potash approving this Agreement and without 
any further or other action except that consequent to the foregoing, shall be lim
ited and reduced to a maximum of 2,337,857 shares of its said Common Stock without par 
value plus such number of such shares, if any, as may, subsequent to June 30, 1967, 
have been issued or are issuable (i) upon exercises of options or rights to purchase the 
same permitted, by the provisions of this Agreement, to be so exercised, and (ii) pursuant 
to a certain property acquisition transaction in course of completion (the number of 
shares incident thereto being 18,125). 

ARTICLE III 

The further mode of carrying into full and complete effect the merger of American Potash 
into Kerr-McGee anc^jfte basis and manner of converting the shares of American Potash, the 
Merged Corporation,-&to shares of Kerr-McGee, the Surviving Corporation, is as follows: 

1. American Potash is and shall be obligated to take all action necessary so that, 
at the point of time immediately prior to the time when this Agreement becomes effective, 
all of the shares of its capital stock except its shares of Common Stock, without par value, 
have been by it purchased or redeemed, and cancelled, and have ceased to be authorized 
or issued or outstanding shares (or have been by it irrevocably called for redemption 
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and moneys for the payment of the redemption price plus accrued dividends to the re
demption date deposited with a bank or trust company as provided in the Certificate of 
Incorporation of American Potash so that all rights of the holders thereof, except the right 
to receive such redemption price and accrued dividends, shall have ceased and determined) 
and so that its authorized and outstanding shares of said Common Stock shall be in num
ber not in excess of that provided for in Paragraph numbered 6 of Article II of this 
Agreement. The conversion of all the issued and outstanding shares of American Potash 
(being shares of its Common Stock without par value), other than 226,800 shares held by 
Kerr-McGee, into said shares of Kerr-McGee shall be in the ratio specified in Paragraph 
numbered 1 of Article II of this Agreement. No fractional shares of Kerr-McGee Common 
Stock or Series A Preferred Stock will be issued in connection with the exchange and no 
certificates therefor will be issued, but in lieu thereof, arrangements will be made where
by acting on instructions of stockholders of American Potash who would otherwise be 
entitled to a fractional share of Common Stock or Series A Preferred Stock, First Na
tional City Bank, New York City ("Exchange Agent"), as agent for such stockholders, 
will, for 90 days after the effective date of the merger, either sell their fractional interests 
or purchase additional fractional interests sufficient to entitle such a stockholder to one 
additional full share. The Exchange Agent may offset buy and sell orders received by it. 
Orders which are not offset will be executed on the New York Stock Exchange. Any ex
penses of the execution of such orders, and transfer taxes applicable to offsets, will be 
apportioned by such Exchange Agent among the aggregate buy or sell orders of the stock
holders giving such instructions, and the aggregate cost in the case of buy orders will be 
billed, or the net proceeds in the case of sell orders remitted, as the case may be, to such 
stockholders on the basis of the average daily price of Common Stock or Series A Pre
ferred Stock on the day of the execution of such buy or sell orders. After such 90 days, 
the Exchange Agent will sell for the account of the owners of the then outstanding and 
fractional share interests, shares of Common Stock or Series A Preferred Stock equiva
lent to the aggregate fractional share interests then outstanding. The Exchange Agent 
will thereafter, until six years after the effective date of the merger, pay to such owners 
upon presentation of their stock certificates of American Potash for exchange, their pro 
rata share of the net proceeds of such sale, without interest. Upon the expiration of said 
six-year period, any remaining proceeds of such sale shall become the property of Kerr-
McGee. 

2. The due adoption, certification and filing of this Agreement with the Secretary 
of State of Delaware is, and shall be and/or confirm, the authorization of said issue of 
Kerr-McGee Series A Preferred Stock and the due authorization of (i) the issuance on 
and as of the effective date of the merger and the due delivery of the duly authorized, 
validly issued,.full paid shares of the Common and-Series A Preferred Stock of Kerr-
McGee in the maximum number equal to the number of shares of Kerr-McGee Common 
Stock and of aixi Kerr-McGee Series A Preferred Stock required, pursuant to these provi
sions and the provisions of Paragraph numbered 1 of Article II of this Agreement, to 
convert all the said authorized and outstanding shares of Common Stock of American 
Potash, other than 226,800 shares held by Kerr-McGee, into shares of Kerr-McGee's Com
mon Stock and Series A Preferred Stock on the basis of said conversion ratio provided 
for in said Paragraph numbered 1; (ii) the exchange provided for in this Agreement of 
certificates evidencing said Kerr-McGee Common and Series A Preferred Stock and all 
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the procedures incident thereto herein provided for; (iii) the reservation for issu
ance and the issuance, from time to time, responsive to future due conversion of said 
Series A Preferred Stock, of duly authorized, validly issued, full paid shares of the Com
mon Stock of the par value of $1.00 per share of Kerr-McGee in the maximum number 
necessary to comply with issuances thereof pursuant to exercises by the holders of said 
Series A Preferred Stock of the conversion rights pertaining thereto; (iv) the due ap
plication to the New York Stock Exchange (and all ancillary actions pursuant to the Se
curities Exchange Act of 1934) to list the Series A Preferred Stock (and shares of Com
mon Stock into which it is convertible) and the Common Stock of Kerr-McGee issuable 
pursuant to the merger comprehended by this Agreement and the due prosecution of all 
matters incident thereto; and (v) the authorization and direction, as to all Kerr-McGee's 
officers, employees, agents and representatives, to take and effect all such further actions 
and measures as, consistent with the purpose, intent and provisions of this Agreement 
may, in their discretion, appear necessary or desirable more fully and effectively to carry 
out the merger and the conversion of shares and the exchange of stock certificates herein 
provided for. 

3. At the effective date of the merger all outstanding shares of American Potash, 
other than 226,800 shares held by Kerr-McGee, are converted, pursuant to law and in ac
cordance with the provisions of this Agreement, into shares of the Common and of said 
Series A Preferred Stock of Kerr-McGee (which become, by virtue of law and the provi
sions hereof, automatically issued and outstanding on the effective date of the merger in 
the number herein provided for incident to effectuation of the merger), and although the 
persons who were theretofore shareholders of American Potash thereby automatically 
cease to be shareholders of American Potash, the Merged Corporation, and become share
holders of Kerr-McGee, the Surviving Corporation, such persons shall not be entitled to re
ceive payment of dividends respecting any shares of Kerr-McGee stock until their certifi
cates evidencing the outstanding shares of American Potash are exchanged for certifi
cates evidencing said Kerr-McGee shares as herein provided; provided that dividends 
declared respecting such shares shall be accumulated (without interest thereon and the 
same shall not be assignable except as the pertinent American Potash share certificates 
may be and are assigned) and held by Kerr-McGee solely for such use as provided for in 
this Agreement and, if and as American Potash share certificates are exchanged for stock 
certificates of Kerr-McGee within six years after the effective date of the merger, the ap
propriate amount of any such accumulated dividends shall be paid to the person receiving 
the Kerr-McGee stock certificates at the time of each such exchange, which shall fully and 
finally discharge all responsibility and liability of Kerr-McGee respecting said accumulated 
dividends as to such shares; provided further at the end of the sixth year after the effec
tive date of the merger all such undistributed dividend monies shall become and be the 
sole property of J&ar-McGee. 

4. Forthwith after the effective date of the merger the stock ownership records 
pertaining to the shares and share certificates of American Potash shall be delivered into 
the possession and/or control of Kerr-McGee and as soon as convenient thereafter (and 
in any event, not more than 10 days thereafter) the Surviving Corporation shall, upon the 
basis thereof, mail to each holder of record, as disclosed in said stock ownership records 
of American Potash, of the Common Stock certificates of American Potash outstanding 



just prior to the merger, a notice informing said holders that the merger has become effec
tive and advising them of proper procedures for them to follow to exchange pursuant to the 
provisions hereof in such respect, their said American Potash Common Stock certificates 
for certificates evidencing the Common and Series A Preferred Stock of Kerr-McGee, the 
Surviving Corporation, and facilities for such exchange shall be provided by the Surviv
ing Corporation as soon after the effective date of the merger as it is reasonably possible 
for proper Common and Series A Preferred Stock certificates to be obtained by the Surviv
ing Corporation, but in no event shall provision of such facilities, including Common and 
Series A Preferred Stock certificates, be delayed beyond 30 days subsequent to the date 
when said notice above provided for is mailed. 

5. There are not, and shall not be, issuable or distributable any securities or other 
property to the holders (immediately prior to the effective date of the merger) of, or with 
respect to, shares of the capital stock of Kerr-McGee, the Surviving Corporation, and, 
pursuant to the merger, no substantial change of any kind is effected respecting the 
shares of Kerr-McGee authorized, issued or outstanding immediately prior to the effective 
date of the merger, except for an increase in the number of authorized shares and the 
creation of the Preferred Stock and that voting rights, all of which are now vested in and 
enjoyed exclusively by holders of the Common Stock will, after the merger, be shared, on 
a per share basis, with the Preferred Stock (the Series A and, possibly, other Series 
that may, in the future, become issued and outstanding), and that certain other Common 
Stock rights (such as those pertaining to dividends and liquidation distributions) become 
subordinated to certain preferences incident to the Preferred Stock (the Series A and, 
possibly, other Series that may, in the future, become issued and outstanding), and 
presently, the only changes respecting the capital stock of Kerr-McGee are those effected 
by the proposed amendment of Article Fourth of its Certificate of Incorporation attached 
hereto as Exhibit A and by the provisions of Exhibit B creating the Series A Preferred 
Stock and by the issuance of the shares of Common and Series A Preferred Stock herein 
provided for. 

6. If this Agreement shall become effective the terms of the incumbent directors 
of Kerr-McGee at the effective date of the merger shall not be in any way affected, but 
Messrs. Peter Colefax (now Chairman of the Board of American Potash) and lioyd L. 
Austin and Earle M. Jorgensen (now directors of American Potash) shall also become and 
be members of the Board of Directors of Kerr-McGee and they and said incumbent direc
tors of Kerr-McGee shall constitute and be its Board of Directors, to serve as said Board 
until the next annual meeting of the stockholders of Kerr-McGee except as changes in the 
membership of said Board may be, prior to such date, effected in accordance with the 
By-Laws of Kerr-McGee, and effectuation of this Agreement shall act (the same as if 
by specific re^ution of the Board of Directors of Kerr-McGee in such respect) to 
increase the n^inber of members of its Board of Directors by such number as is then 
necessary to accommodate Messrs. Colefax, Austin and Jorgensen as members thereof. 

ARTICLE IV 

1. American Potash represents and warrants that the financial statements of American 
Potash as at December 31, 1966 attached hereto as Exhibit C-II and made a part hereof, are 
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its consolidated financial statements as at said date certified by Haskins & Sells, independent 
public accountants, and that the same fairly present, as at said date, said corporation's 
consolidated financial position and its operational results, on a consolidated basis, for the 
year then ended in accordance with generally accepted accounting principles maintained by 
American Potash, and that if, in the Proxy Statement referred to in Article V hereof, addi
tional comparable (audited or unaudited) data as at a later date of American Potash are re
quired therein, it will furnish the same and that they will fairly present, as at their date, 
said corporation's consolidated financial position and its operational results, on a consolidated 
basis, for the indicated period then ended in accordance with generally accepted accounting 
principles maintained by American Potash. 

2. American Potash represents and warrants that it does not have any material legal 
liability, obligation or responsibility of any kind, including those of a contingent nature, other 
than as reflected in the attached balance sheet (including the notes pertaining thereto) that is 
a part of Exhibit C-II and except as the same, consistent with the past operation of the busi
ness of American Potash, have been subsequent to December 31,1966, and may be subsequent to 
December 31, 1966, incurred in the ordinary course of business; and American Potash further 
warrants and agrees that if it furnishes any of the additional financial statements referred 
to in the preceding Paragraph any such material legal liability, obligation or responsibility as 
at the date of said statements will be therein reflected and that, within 15 days from the date 
of this Agreement, and within 15 days after furnishing such additional financial statements 
if any, it will disclose to Kerr-McGee (and make available true copies thereof for its inspec
tion) all material contracts, agreements, arrangements and litigation to which American Potash 
and/or a subsidiary is a party that are not, pursuant to generally accepted accounting princi
ples, required to be reflected in said financial statements (unless they are actually therein so 
reflected), and that, subsequent to the date of this Agreement, it will not nor will any of its 
subsidiaries, except in the ordinary course of business, incur any material obligation with
out the prior written consent of Kerr-McGee. 

3. Kerr-McGee represents and warrants that the financial statements of Kerr-McGee 
as at December 31, 1966 attached hereto as Exhibit C-I and made a part hereof, are its 
consolidated financial statements as at said date certified by Arthur Andersen & Co., 
independent public accountants, and that the same do, and that such audited or unaudited 
comparable data as at a later date which may be required to be included in the Proxy Statement 
referred to in Article V hereof will, fairly present, as at their respective dates, said corpora
tion's consolidated financial position and its operational results, on a consolidated basis, for 
the indicated periods then ended in accordance with generally accepted accounting principles 
maintained by Kerr-McGee, 

4. Kerr-McGee represents and warrants that it does not have any material legal liability, 
obligation or responsU^ty of any kind, including those of a contingent nature, other than 
as reflected in the atti^ied balance sheet (including the notes pertaining thereto) that is a 
part of Exhibit C-I and except as the same, consistent with the past operation of the business 
of Kerr-McGee, have been subsequent to December 31, 1966, and may be subsequent to Decem
ber 31, 1966, incurred in the ordinary course of business; and Kerr-Mc(}ee further war
rants and agrees that if it furnishes any of the additional financial statements referred to in 
the preceding Paragraph any such material legal liability, obligation or responsibility as at the 
date of said statements will be therein reflected, and that, within 15 days from the date of this 



Agreement, and within 15 days after furnishing such additional financial statements if any, it 
will disclose to American Potash (and make available true copies thereof for its inspection) all 
material contracts, agreements, arrangements and litigation to which Kerr-McGee and/or a 
subsidiary is a party that are not, pursuant to generally accepted accounting principles, re
quired to be reflected in said financial statements (unless they are actually therein so re
flected) . 

5. Each Constituent Corporation hereby grants to the other the right, by its own 
employees and by other persons representing it, forthwith to make such reasonable examina
tion of its books and records as the examining party may desire to substantiate the repre
sentations made in the foregoing four numbered paragraphs. 

6. Each Constituent Corporation represents to the other that all of its property and 
property rights comprehended by its financial statements included in Exhibit C and those 
additional ones that may be included in the Proxy Statement are owned and/or possessed 
by it, if not to the extent of indefeasible and fully alienable title, in ways and to the extent 
practicable in order for the s-vine to 1-2 utilized for the benefit of the corporation and to 
realize the inherent value ot sucr. p -operty or property rights, and each hereby grants to the 
other the right, by its o^n emp.uyets ard by other poroon-s representing it, forthwith to make 
such reasonable examination o2 its records in such respect a.id physical examination of prop
erties, plarts rnd inventories as the ex^n-ining party may desire to substantiate the foregoing 
representations, provided that resrtctin? the prop-rc/ or property rights of American Potash 
compreherde:". by that certain ro-sc-t .judsrnient «i'.d decroe .inteied in an action instituted on 
February III, 1946 entitled Un:+. d States of Anierira v. .̂  ..ier!tan Potash & Chemical Corpora
tion, in the District Court of tLe Unittd states ic^ the Sor.thern District of California, Cen
tral Division, to cancel all of A-Tieri.an Potash's potasli leases, the foregoing representation is 
qualified to incorporate therein the restrictions as to aait. property or property rights imposed 
by said d»' re-;. 

7. !nr.cl; Constituent Corporation agrees that on or just prior to the date of the share
holders' meeting of the other corporation that votes upo \ adoption of this Agreement it will 
deliver to the other a letter of it- General Counsel stating that he knows of nothing as to the 
history and actions of his client nor of any occurrence after the date of this Agreement that, 
in his op-nion, vitiates any of the representations, warranties and agreements of his client in 
this Agreement or that changes, limits or nullifies any of the provisions of this Agreement 
pertaining to liis client and the stockholders thereof, and that, as at the date of such letter, 
the consummation of the trarc-ctions comprehended by this Agreement would not, in his 
opinion, result in the breach of any term or provision of or constitute a default under any 
indenture, mortgage, deed of *ru<?t, base or other mateiial instrument to which his client 
or a subsidiary thereof is a part;-; ind the opinion oi counsel for American Potash shall in
clude advices as to the number of shares of its crpital stock then authorized, issued and out
standing, -̂ f 

8. Kerr-Mc6i|^ agrees that in the event this Ag'jement becomes effective it will not 
purchase or redeem any shares of its Series A Prefarrad Stock within five years after the 
effective date of the merger b / tender or otherwise. 

9. Forthwith upon the efrecti"eness of the merger com.prehended by this Agreement 
all the estates, property, rights, privileges, powers and franchises (of both public and private 
nature) and interests of every and whatever kir.d of the Merged Corporation, tangible and 
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intangible, real, personal and mixed, shall be transferred to a wholly owned subsidiary 
of the Surviving Corporation, which subsidiary shall thereupon assume all of the ob
ligations and liabilities of the Merged Corporation, to the end that there be no break in the 
continuity of the Merged Corporation's business and operations, the same to be, immediately 
after the merger the same as before it, carried on under the name and style of American 
Potash & Chemical Corporation and staffed by American Potash personnel, and such wholly 
owned subsidiary to take over and/or provide to its employees, and those of its subsidiaries, 
retirement, group life, major medical, hospital and surgical and disability plans no less 
favorable (to them) than those now maintained by American Potash. Reference is also made to 
the "Restricted" and "Qualified" Stock Option Plans of American Potash for its officers and 
key employees and to the options pursuant thereto (to purchase shares of the Common Stock 
of American Potash) and pursuant to an earlier (1956) similar plan, granted prior to June 
30, 1967, and on that date covering 91,920 shares of American Potash (Common Stock; upon the 
merger becoming effective, Kerr-McGee shall assume each Restricted Stock Option and each 
Qualified Stock Option grranted by American Potash, prior to June 30, 1967 pursuant to its 
Stock Option Plans for officers and key employees, to the extent still outstanding when said 
merger becomes effective, and each holder of such an option shall become entitled to purchase 
shares of Common Stock of Kerr-McGee and shares of Series A Preferred Stock of Kerr-
McGee, as follows: 

(a) Upon any exercise of such an option there will be delivered to the optionee (i) 
the number of whole shares of Kerr-McGee's Common Stock and Series A Preferred 
Stock issuable on the effective date of the merger with respect to the number of shares 
of Common Stock of American Potash as to which the option is exercised, plus (ii) one 
additional share of Kerr-McGee's Common Stock, and/or one additional share of Series A 
Preferred Stock, if any fractional interests arising in connection with such exercise, 
taken together with any fractional interests arising out of, and not delivered in connec
tion with, any prior exercise or exercises, shall equal or exceed one whole share of such 
Common Stock and/or Series A Preferred Stock. 

(b) Upon any exercise of such an option the aggregate option price paid by the 
optionee shall be the aggregate option price of the number of shares of Common Stock of 
American Potash as to which the option is exercised. , , 

(c) The terms and provisions of each option shall otherwise be unchanged. 

No further options shall be granted under, any plans of American Potash unless this 
Agreement shall be terminated pursuant to Article VI hereof, but employees of the new sub
sidiary and its subsidiaries may be granted options under Kerr-McGee's Qualified Stock Option 
Plan and any successor plan in the same manner as employees of Kerr-McGee. 

10. Kerr-McGee agrees to use its best efforts to list on the New York Stock Exchange 
and to register under the Securities Exchange Act of 1934 the shares of Series A Preferred 
Stock to be issued in tlw merger and the shares of Series A Preferred Stock to be issued upon 
the exercise of any of ijill American Potash Restricted and Qualified Stock Options assumed 
by Kerr-McGee pursuant to Paragraph numbered 9 of Article IV of this Agreement. 

ARTICLE V 
1. It is deemed to be in the best interest of both of the Constituent Corporations that all 

matters necessary to be cleared and all action required incident to effectuation of the merger 
be done as rapidly as circumstances permit and subject only to such necessities and to the fur-
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ther provisions hereof it is their joint purpose that this Agreement shall be submitted by Kerr-
McGee to its stockholders for their approval, and by American Potash to its stockholders for 
their approval, as soon as practicable, as provided by the laws of the State of Delaware, or on 
such later date or dates with respect to one or both the Constituent Corporations as the 
Boards of Directors of both of the Constituent Corporations shall approve, and if it is duly 
adopted by the requisite votes or consents of stockholders of both of the Constituent Corpora
tions and is not terminated and abandoned pursuant to the provisions of Article VI hereof it 
shall be duly certified by and on behalf of American Potash and delivered to Kerr-McGee for 
further due handling and by it filed and recorded in accordance with the laws of the State of 
Delaware. 

2. Each Constituent Corporation agrees to provide to the other all data and material 
(including, without being in limitation, all requisite financials) required respecting the for
warding Constituent Corporation for inclusion in the proxy material necessary to be filed with 
the Securities and Exchange Commission and to cooperate with each other to the end that 
each Constituent Corporation may be provided with a Proxy Statement (for distribution 
incident to the stockholders meeting of each to vote respecting the merger) meeting the 
requirements of the Securities Exchange Act of 1934 and the pertinent Regulations of the 
Securities and Exchange Commission, that does not contain any misstatement of a material 
fact with respect to the other corporation or fail to state a fact necessary in order to make 
the statements made with respect to the other corporation, in the light of the circumstances 
under which they were made, not misleading and that is substantially identical respecting each 
Constituent Corporation, the Surviving Corporation to initiate and be primarily responsible for 
supervision of the procedures in such connection but the Merged Corporation to fully partici
pate therein and cooperate and assist therewith, and the final such joint or composite Proxy 
Statement provisions shall be submitted for the approval of the Management of each Con
stituent Corporation before the Proxy Statement of either is mailed, and neither shall un
timely nor unreasonably withhold such approval and shall endeavor to cooperate so that 
mailing by each Constituent Corporation of its Proxy Statement (including Notice of its 
special meeting of stockholders) shall be on or about the same date unless the Constituent 
Corporations shall otherwise agree. 

3. Prior to the effective date of the merger or the date this Agreement is duly terminated 
pursuant to Article VI, except as otherwise may be expressly provided in this Agreement: 

(a) Neither of the Constituent Corporations will issue or sell, or permit any sub
sidiary (other than a wholly owned subsidiary which remains a wholly owned subsidiary) 
to issue or sell, any rights to subscribe to or convert any obligations into, any shares of 
its capital stock, or issue or sell, or permit any subsidiary (other than a wholly owned 
subsidiary which remains a wholly owned subsidiary) to issue or sell any shares of its 
capital.atock otherwise than upon the exercise of options outstanding at the date hereof 
to purchase stock, provided that Kerr-McGee may, free of the foregoing prohibitions, 
grant "Qualified" employee stock options pursuant to its existing Plan in such respect and 
issue shares of its Common Stock, provided further, however, that, except as to shares 
sold by Kerr-McGee upon exercise of restricted or qualified stock options held by its officers 
and other employees or pursuant to its outstanding 1980 Option Warrants and those that 
may be issued upon conversion of its 3 % % Convertible Subordinated Debentures, due 
May 1, 1992, if the value of the consideration received therefor shall be at a rate less than 
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$150 per share appropriate adjustment (consistent with the Series A Preferred Stock 
conversion dilution provisions), if any be required, shall be made respecting the conversion 
price pertaining to the Series A Preferred Stock, the same as if such shares were issued 
subsequent to the effective date of the merger, and the foregoing provisions shall be 
controlling respecting pertinent portions of Exhibit B hereto (although not therein 
referred to ..or mentioned) and if any such sale for less than said $150 per share con
sideration be made the same shall act to require computation of the current quotient 
in the manner set forth in Exhibit B whether such sale or sales shall result in adjustment 
of the current conversion price; and provided further that if, as at the date hereof, 
American Potash has not then issued the remaining 18,125 shares of its Common Stock 
called for from it pursuant to a ceilain Agreement dated March 13, 1967 between it 
and Seeley G. Mudd et al, said 18,125 shares may be issued responsive hereto. 

(b) Neither of the Constituent Corporations will declare or pay any dividend except 
dividends upon their respective Common Stocks at quarterly dates consistent with the 
respective dividend history of each and at quarterly rates not in excess of its quarterly 
dividend last declared prior to the date of tiiis Agreement and except that until all the 
shares of all Preferred Stock of American Potash have been by it redeemed or otherwise 
acquired it may declare and timely pay respecting outstanding shares thereof the minimum 
dividends specified as to them in its Certificate of Incorporation. 

ARTICLE VI 
This Agreement may be terminated and the merger abandoned at any time before the 

effective date of the merger: 

1. By mutual consent of the Boards of Directors of both Constituent Corporations; 

2. By the Board of Directors of either of the Constituent Corporations if this Agree
ment is not duly approved by the stockholders of both Constituent Corporations on or 
prior to February 29, 1968; 

3. By the Board of Directors of either of the Constituent Corporations if the other 
corporation shall fail to observe its obligations set forth in Article V or there shall be 
any failure as to any of its representations, warranties or agreements contained in 
Article IV; 

4. By the Board of Directors of American Potash if, American Potash having re
quested a ruling from the Internal Revenue Service that (i) no income or gain will be 
recognized to American Potash in connection with the merger, (ii) the conversion of 
shares of Common Stock of American Potash into shares of the Common and Series A 
Preferred Stock of Kerr-McGee by reason of the merger will not result in recognition of 
income or gain to the Common Stockholders qf American Potash (except as to sale of 
fraction riffiAa to Kerr-McGee shares incident to the conversion) and (iii) Section 306(a) 
of the Intftornal Revenue Code will not apply to the disposition by former American Potash 
Common i3<&ckholders of shares of Kerr-McGee Series A Preferred Stock acquired by 
reason of the merger or to redemption of such shares, such a ruling in form and substance 
satisfactory to American Potash has not been obtained on or prior to February 29, 1968; 

5. By the Board of Directors of Kerr-McGee if, on the day just prior to the 
date then planned for due filing with the Secretary of State of Delaware of this 

11 



© 

Agreement duly certified respecting its approval by the stockholders of both Constituent 
Corporations, it appears that the authorized and outstanding shares of American Potash 
and shares subject to options or other claims to acquire shares thereof exceed the total 
number of such shares permitted, by all the provisions of this Agreement, to be authorized 
and outstanding and subject to such options and claims at the effective date of this 
Agreement; . 

6. By the Board of Directors of either Constituent Corporation if 

(a) any consent of the Department of the Interior which may be required for 
any transfer of the federal mining leases of American Potash resulting from the 
merger has not been obtained or definitely arranged for on or prior to February 29, 
1968, or 

(b) the terminating Constituent Corporation deems modification of some or 
all of the federal mining leases of American Potash is necessary to permit their 
acquisition by Kerr-McGee and the necessary modification has not been obtained or 
definitely arranged for on or prior to February 29, 1968, or 

(c) the terminating Constituent Corporation deems modification of the consent 
decree referred to in Article IV Paragraph numbered 6 hereof is necessary to 
permit acquisition by Kerr-McGee of the property and/or business of American 
Potash and the necessary modification has not been obtained or definitely arranged 
for on or prior to February 29, 1968, or 

(d) there has been instituted, or conclusively threatened (i.e. institution is only 
a matter of necessary time in preparation thereof), by one or more responsible 
persons or entities an action (or actions) or proceeding (or proceedings) in a court 
or governmental agency to restrain or prohibit the merger or to recover substantial 
damages on account thereof and the terminating Constituent Corporation deems the 
probability of success respecting the action or proceeding on the part of one or both 
of the Constituent Corporations is negative or that the detriment in time, effort and 
money in defending the same outweighs the benefit expected to accrue on account of 
the merger. 

ARTICLE VII 
1. At any time before or after its approval by the respective stockholders of the Con

stituent Corporations, this Agreement may be amended in matters of form, or supplemented 
by additional agreements, articles or certificates, as may be determined in the judgments of the 
Boards of Directors of the Constituent Corporations to be necessary, desirable or expedient 
to clarify the intention or purpose of the parties hereto or to facilitate the filing, recording 
or other necessary or desirable approval or validation of this Agreement or the effectuation 
or consummation hereof, provided any such amendment or supplement be in accordance with 
the purposeirand intent of this Agreement as understood and stated by both said Boards of 
Directors. " ^ 

2. Whenever it is, in this Article or elsewhere in this Agreement, provided that the 
Board of Directors of a Constituent Corporation is empowered to take an action or exercise 
an election, option or right, the same may be done by action of such Board of Directors in 
accordance with its By-Laws, including action by its Executive or other like committee if such 
action of such Board of Directors is so permitted to be effected between meetings of the Board 
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of Directors, or by such person or persons as may have been authorized by such Board of 
Directors or Committee to take the action in question, and evidence respecting any of the 
foregoing shall be conclusively established by an appropriate certification thereof by the 
Chairman of the Board, the President or the Secretary of the corporation so acting over its 
corporate seal. 

3. If the merger shall become effective the Surviving Corporation shall assume and pay 
all liabilities in connection therewith not theretofore paid by the Constituent Corporations, and 
there shall be no liability on the part of the Merged Corporation, its Board of Directors, officers, 
or stockholders in such connection. If the merger shall not become effective (i) each of the 
Constituent Corporations shall pay all obligations and bear all expenses incurred by it respect
ing and incident to this Agreement and relating thereto and they shall jointly pay and bear 
those which have been incurred for their joint benefit or account such as printing of this 
Agreement and the Proxy Statements, and (ii) except for the foregoing clause and the 
proviso hereto this Agreement shall become void and of no effect, and there shall 
be no liability on the part of either of the Constituent Corporations or their respective 
Boards of Directors, officers, or stockholders to the other persons and bodies. 

4. All notices, waivers, consents, elections or requests hereunder shall only be effective 
if they are in writing and shall only be deemed to have been duly given or made if personally 
delivered or telegraphed, or sent by registered or certified mail, 

(a) when to AMERICAN POTASH, to : 

WILLARD P. SCOTT 

99 Park Avenue 
New York, New York 10016 

with a copy to : 

H. W. D E ARMOND 

American Potash & Chemical Corporation 
3000 West Sixth Street 
Los Angeles, California 90054 

(b) when to KERR-MCGEE, to : 

F. C. LOVE 

Kerr-McGee Building 
Oklahoma City, Oklahoma 73102 

wi t ^Ccopy to : 

DEJIJ^TERRILL 

2400 Lake View Ave., No. 2601 
Chicago, Illinois 60614 
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IN WITNESS WHEREOF, this Agreement of Merger, having been submitted to the Board 
of Directors of each of the Constituent Corporations and each thereof having adopted a reso
lution approving this Agreement, the same is hereby signed on behalf of and in the name of 
Kerr-McGee Corporation by its Chairman of the Board of Directors and its Secretary and on 
behalf of and in the name of American Potash & Chemical Corporation by its Chairman of 
the Board and its Assistant Secretary and the corporate seal of each corporation has been 
affixed, as of the date first hereinabove written. 

KERR-MCGEE CORPORATION 

K E R R - M C G E E CORPORATION 
CORPORATE SEAL 

1932 ,^ 
DELAWARE / S / D. A . M C G E E 

D. A. McGee, 
Chairman of the Board of Directors 

/ s / LYNN ADAMS 

Lynn Adams, 
Secretary 

AMERICAN POTASH & CHEMICAL CORPORATION 

AMERICAN' POTASH & 
CHEMICAL CORPORATION 

CORPORATE SEAL , , ,., ^ 
1926 / s / P E T E R C O L E F A X 

Peter Colefax, 
Chairman of the Board 

/ s / H. W. DE ARMOND 

H. W. De Armond, 
Assistant Secretary 
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Exhibit A to Agreement of Merger 

Dated As of October 20, 1967 
between 

Kerr-McGee Corporation (the Surviving Corporation) 
and 

American Potash & Chemical Corporation (the Merged Corporation) 
Being Proposed Amendment of Article Fourth Of Kerr-McGee 

Corporation's Certificate Of Incorporation. 

FOURTH: (l) The total number of shares of all classes of stock which the corporation 
shall have authority to issue is 14,000,000 of which 1,500,000 shares are and shall be Preferred 
Stock, without par value, and 12,500,000 shares are and shall be Common Stock of the par 
value of $1.00 per share (being the same class of stock of the corporation presently outstanding 
and so designated). 

(2) The class of Preferred Stock may be issued in series and the voting powers and such 
designations, preferences and relative, participating, optional or other special rights, and 
qualifications, limitations or restrictions thereof pertaining to the class of Preferred Stock 
or to series thereof shall be as stated and expressed in resolution or resolutions adopted by the 
Board of Directors of the corporation providing for the issue of such stock (in series in the 
discretion of the Board of Directors) and said authority in it is hereby expressly vested in the 
Board of Directors; and such powers, designations, preferences and other said rights and quali
fications, limitations or restrictions thereof respecting the class of Common Stock shall be, 
subject to the permissible provisions of any such Preferred Stock resolution of the Board of 
Directors affecting those that are applicable to the Common Stock, as stated and expressed 
in this Article Fourth as pertaining to the Common Stock. 

(3) Shares of Preferred Stock redeemed, purchased, retired pursuant to Section 243 of 
the General Corporation Law of Delaware or surrendered to the corporation on the conversion 
or exchange thereof into other shares of the corporation shall not be reissued or resold. 

(4) The authority hereinabove in Paragraph (2) vested in the Board of Directors, by 
resolution or resolutions adopted by it, to issue (in series in its discretion) shares of Preferred 
Stock and to state and express the attributes thereof (as hereinbefore more particularly set 
forth) shall be exercised by resolution or resolutions (as aforesaid) heretofore or hereafter 
adopted prior to any such issue and the same shall be irrevocable and said attributes so stated 
and expressed may not be in any way changed, altered, modified or amended except pursuant 
to the provisiomt if any, contained in the resolution*pursuant to which such shares of Pre
ferred Stock ar^ issued permitting such revocation or change, alteration, modification or 
amendment. S>i 

(5) Subject to the stated preferential dividend rights of the holders of shares of out
standing Preferred Stock the holders of the Common Stock shall share equally per share all 
other dividends that may be declared by the Board of Directors. 
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(6) In the event of any liquidation of the corporation the holders of the Common Stock 
shall be entitled, subject only to full payment to the holders of the Preferred Stock of the stated 
preferential liquidation amount (s) to which they are entitled, to receive equally per share all 
the remaining assets of the corporation. 

(7) Except as such rights are duly granted or vested, respecting shares of one or more 
Series of thfe Preferred Stock, in the holders of record thereof, the right to vote for the election 
of directors and to receive notices of meetings of stockholders, and all voting power, shall 
I)ertain to, and are vested exclusively in the holders of record of, shares of the Common Stock. 

(8) Without action by the shareholders, the shares of the capital stock of the corporation 
of any and all classes which are or may be authorized may be issued by the corporation from 
time to time for such consideration or considerations as may be fixed from time to time by the 
Board of Directors of the corporation subject only to such limitations, if any, as may be pro
vided by law, and any and all shares so issued after the consideration so fixed has been received 
by the corporation shall be full paid stock and shall not be liable to any further call or 
assessment thereon and the holders of such shares shall not be liable for any further payment 
thereon or with respect thereto. 

(9) No holder of any share or shares of any class of capital stock of the corporation, 
whether now or hereafter authorized or outstanding, shall be entitled as a matter of law or 
shall have or enjoy by virtue of such ownership or otherwise any pre-emptive or preferential 
right of any kind to subscribe for or to have offered to him any share or shares of any class of 
the capital stock of the corporation or any securities of any nature of the corporation (including, 
but without being in derogation of the generality of the foregoing, bonds, debentures, scrip, 
warrants, options or rights to purchase capital stock and debt or other securities convertible 
into capital stock) whether such stock or other securities be presently authorized but unis
sued, hereafter authorized, or stock or other securities presently or hereafter issued and 
subsequently reacquired by the corporation, it being the intention hereof to deny completely 
to all stockholders any pre-emptive or preferential right of any kind or degree to purchase. 
or to subscribe to or for, any and all issues of capital stock and other securities of the cor
poration of any and all kinds and classes. 
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Exhibit B to Agreement of Merger 

Dated as of October 20, 1967 
between 

Kerr-McGee Corporation (the Surviving Corporation) 
and 

American Potash & Chemical Corporation (the Merged Corporation) 

Being Resolution of the Board of Directors of Kerr-McGee (as the same will be in 
force and effect forthwith upon the Merger becoming effective) creating the 

$4M Convertible Series A Preferred Stock. 

Resolved, that pursuant to the authority vested in it by the corporation's Certificate of In
corporation, as amended, to do that which is herein done, the Board of Directors of Kerr-
McGee Corporation, a Delaware corporation, hereby provides for the issue of a series of the 
corporation's Preferred Stock to be designated $4.50 Convertible Series A Preferred Stock, 
without par value, (hereafter sometimes called the Series A Preferred Stock) in the maximum 
total number of 277,450 shares thereof and, respecting the Series A Preferred Stock, hereby 
states and expresses its voting powers and its designations, preferences and relative, partici
pating, optional or other special rights, and qualifications, limitations or restrictions thereof 
(hereafter sometimes referred to as its attributes) to be as hereinbefore and hereinafter pro
vided, said further provisions being as follows: 

1. The holders of the Series A Preferred Stock shall be entitled to receive, when and as 
declared by the Board of Directors, out of any funds legally available therefor, preferential 
cash dividends, as hereinafter provided for, at the rate of $4.50 per annum per share (and 
no more), payable in equal quarterly installments on the first day of January, April, July, and 
October in each year as to the immediately preceding quarterly period (ending, respectively, 
December 31, March 31, June 30, and September 30, in each year, each such period being herein
after called a "quarterly dividend period"). Such dividends on the Series A Preferred Stock 
shall be cumulative, whether or not earned, and shall accumulate in respect of each share of Se
ries A Preferred Stock from the first day of the quarterly dividend period in which such share 
shall be issued except that as to shares of the Series A Preferred Stock the issuance date of 
which may be in December of 1967, dividends thereon shall accumulate only beginning with Jan
uary 1, 1968. No dividends shall be paid or set aside for payment by the corporation on any 
other class or series of stock of the corporation nor any distribution be made on any other class 
or series of stock of the corporation, nor any shares of any other class or series of stock of the 
corporation be called for redemption, unless and until all accrued dividends on the Series A Pre
ferred Stock (but without interest) for all preceding quarterly dividend periods shall have 
been paid or^jpgclared and set aside for payment in full and an amount equal to the full divi
dends on the i^jries A Preferred Stock for the current dividend period not then ended shall 
also have beeiit" paid or set aside for payment in full. For the purposes of these provisions, the 
amount of dividends accrued on shares of Series A Preferred Stock as at any quarterly divi
dend payment date shall be the amount of unpaid dividends accumulated thereon, to and in
cluding such quarterly dividend payment date, whether or not earned or declared, and the 
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amount of dividends accrued on shares of Series A Preferred Stock as at any date other than 
a quarterly dividend payment date shall be calculated as the amount of unpaid dividends ac
cumulated thereon to and including the last preceding quarterly dividend payment date, 
whether or not earned or declared, plus an amount,, computed on the basis of 360 days per 
annum, for the period after such last preceding quarterly dividend payment date to and in
cluding the date as of which the calculation is made, at the annual dividend rate of $4.50 per 
annum, whether or not earned or declared. 

2. In the event of any liquidation, dissolution or winding up of the affairs of the cor
poration, whether voluntary or involuntai-y. or any distribution of its capital, the holders of 
the shares of Series A Preferred Stock shall be entitled, before any of the assets of the corpora
tion shall be distributed among or paid over to the holders of capital stock junior to the 
shares of Series A Preferred Stock, to an amount per share equivalent to the then prevailing 
redemption price per share of the Series A Preferred Stock pursuant to the provisions of 
Paragraph 3 hereof (or to $104.50 per share if redemption would not then be permitted pur
suant to such provisions) in the case of any voluntary liquidation, dissolution or winding up of 
the affairs of the corporation or distribution of its capital in the period covered by those 
provisions, and to an amount equal to $100 per share in the case of any involuntary liqui
dation, dissolution or winding up of the affairs of the corporation, together with, in each case, 
a sum of money equal to all dividends accrued on such shares to the date of payment. If the 
assets of the corporation are not sufficient to make the payment in full required as aforesaid, 
payment shall be made to the holders of shares of Series A Preferred Stock (and of other 
Series of the Preferred Stock, if any, that enjoy parity therewith respecting amounts payable 
thereto upon liquidation) ratably in accordance with the number of shares held by them. 
After such payment in full or proper provision therefor to the holders of the Series A Preferred 
Stock, all of the remaining assets of the corporation shall be distributed to the holders of capital 
stock junior to the shares of Series A Preferred Stock in accordance with the then pertinent 
circumstances of the Capital Stock structure of the corporation and controlling provisions with 
respect thereto. 

3. (a) The corporation, by resolution of its Board of Directors, may, at any time or from 
time to time after the fifth anniversary of the original issuance of shares of Series A Pre
ferred Stock, redeem the whole or any part of the Series A Preferred Stock by payment of 
cash in amounts as follows: if such redemption is made prior to the expiration of the period 
of 12 months after the last day of the month in which such fifth anniversary occurs said pay
ment shall be $104.50 per share, and such payment shall be reduced by $1.50 each 12-month 
period with respect to redemptions made in each of the three 12-month periods immediately 
following such initial 12-month period, so that respecting any redemption made after the second 
12-month period following such initial 12-month period the cash redemption payment shall be 
$100 per share, plua,.^in any event and as to all redemptions, all dividends accrued on such 
shares to the date of^payment. Notice of such redemption shall be given, at least forty-five 
(45) days but not oo re than sixty (60) days prior to the date fixed for redemption, to the 
holders of record of the stock so to be redeemed, at their addresses as the same shall respectively 
appear on the stock record books of the corporation not more than five (5) days prior to the 
mailing of said notice, and the action determining such stock of record date may not be taken 
within less than ten days prior to such date. Such notice shall state the time and place of re
demption, the redemption pric^, the then applicable conversion price and the date upon which 
the conversion privilege will terminate. Notice of redemption may be waived in writing by 
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any stockholder entitled thereto. If less than the whole amount of Series A Preferred Stock 
outstanding shall be redeemed at any time or times, the stock to be redeemed shall be selected 
by lot or pro-rata in such fair and reasonable manner as the Board of Directors may determine. 
On and after the date fixed for redemption, if the necessary funds shall have been set aside by 
the corporation separate'and apart from its other funds and shall be available therefor, or if 
the corporation shall so elect, from and after a date (which shall be prior to the redemption 
date and which, together with the fact of such election, shall be set forth in the notice of re
demption) on which the corporation shall provide moneys for the payment of the redemption 
price plus accrued dividends to the redemption date by irrevocably depositing the amount there
of in trust for the holders of the shares of Series A Preferred Stock entitled thereto with a 
bank or trust company doing business in the Borough of Manhattan, City, County and State 
of New York, and having capital and surplus of at least five million dollars ($5,000,000), all 
dividends on the shares of Series A Preferred Stock thereby called for redemption shall cease 
to accrue and all rights of the holders thereof as stockholders of the corporation, except the 
right to receive the redemption price plus the amount equal to the accrued dividends to the re
demption date, shall cease and determine. Any moneys provided by the Corporation for the 
payment of the redemption of shares of Series A Preferred Stock which shall remain un
claimed by the holders of the shares of Series A Preferred Stock entitled thereto at the end of 
six (6) years after such redemption date, together with the interest thereon, if any, which shall 
be allowed by such bank or trust company with which such moneys shall have been deposited, 
shall be paid by such bank or trust company to the corporation and shall revert to the treasury 
of the corporation and be available for general corporate purposes as if never provided by 
the corporation for the redemption of shares of Series A Preferred Stock; provided, however, 
that thereafter such holders, if and when they shall make claim therefor, shall be paid the re
demption price plus accrued dividends to the redemption date, of the Series A Preferred Stock 
(but without interest thereon) from any funds of the corporation then available for that pur
pose. 

(b) The corporation shall not purchase or redeem any shares of the Series A Preferred 
Stock, by tender or otherwise, prior to the fifth anniversary of the original issuance of shares 
of Series A Preferred Stock or while any dividends with respect to such stock are in arrears. 

4. (a) Each share of Series A Preferred Stock shall be, in accordance with all of the 
provisions of this Paragraph 4, convertible at any time at the option of the holder thereof 
(upon surrender to the coriroration at the principal office of any Transfer Agent for the corpo
ration's Series A Preferred Stock of the certificate for the shares of Series A Preferred Stock to 
be converted and a statement, in such manner and/or form as the corporation or such Transfer 
Agent may from time to time require, of his election to convert the shares) into fully paid and 
nonassessable shares of Common Stock of the corporation at the rate or on the basis hereinafter 
specified, provided t h a t i n the case of the call for redemption of any shares of Series A Pre
ferred Stock, such rig^fof conversion shall cease and terminate as to the shares so designated 
for redemption at the ^^ose of business on the fifth day prior to the date fixed for redemption, 
unless default shall be made in the payment of the redemption price. Upon the conversion of 
any shares of Series A Preferred Stock into Common Stock no allowance or adjustment shall 
be made for dividends on either class of stock, and dividends respecting the shares of both 
Series A Preferred Stock and Common Stock involved in a conversion shall be payable (but 
shall only be payable) accordingly as the converted shares of Series A Preferred Stock were 
outstanding on the dividend record date last pertaining thereto prior to the date of their 
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conversion and as shares of Common Stock issued in the conversion were outstanding on the 
dividend record date first pertaining thereto, and said dividend payments shall be payable by 
the corporation only to the persons entitled thereto pursuant to controlling general provisions 
of law and the bylaws of the corporation and pertinent dividend resolutions of the Board of 
Directors of the corporation. For the purpose of determining the rate of or basis for 
said conversion (subject, however, to the adjustment provisions hereafter), the shares 
of Common Stock shall have an original conversion price of $150.00 per share. For 
the purpose of these conversion provisions "the value of the Series A Preferred Stock" shall 
be $100 per share and the number of shares of Common Stock which shall be issued upon 
the conversion of shares of Series A Preferred Stock surrendered for conversion by a holder 
thereof shall be determined by dividing the aggregate value of such shares of Series A Pre
ferred Stock by the per share conversion price of the Common Stock then applicable (being 
the current conversion price, hereafter defined, which, originally, shall be $150.00 per share). 
If the last day for the exercise of the conversion right shall be a Saturday or Sunday, or shall 
be a legal holiday or a day on which banking institutions are authorized by law to close in 
any city where there is located the principal office of a Transfer Agent for the Series A Pre
ferred Stock, then such conversion right may be exercised on, and the current conversion price 
in the preceding conversion period shall continue to, the next succeeding day not, in any such 
city, a legal holiday or a day on which banking institutions are authorized by law to close. The 
corporation will (except as hereinafter provided), within fifteen (15) days after each such sur
render of a Series A Preferred Stock certificate and the giving of proper notice of election to 
convert, issue and deliver, at the principal office of such Transfer Agent, to the person 
for whose account such Series A Preferred Stock was so surrendered, or to his nominee 
or nominees, certificate or certificates for the whole number of full paid and nonassessable 
shares of Common Stock of the corporation to which such person is entitled pursuant to all 
the provisions of this Paragraph 4 and in the event that, upon any conversion of Series A 
Preferred Stock, the pertinent circumstances are such that the exercise of the conversion right 
results in a computation comprehending a fraction of a share of Common Stock, the converting 
Series A Preferred Stockholder shall be entitled to receive, simultaneously with delivery of the 
whole shares of Common Stock deliverable to him because of his conversion of Series A Pre
ferred Stock, cash in lieu and in satisfaction of such fractional share. The amount of cash so 
to be paid shall be equal to the undelivered fractional share multiplied by the last sale price 
(or the bid price if there be no sales) of the Common Stock on the New York Stock Exchange 
on the day of such surrender of the Series A Preferred Stock certificate for conversion of 
Series A Preferred Stock. If the aggregate value of Series A Preferred Stock surrendered for 
conversion be less than the current conversion price, cash only, computed as aforesaid, shall be 
deliverable to the holder of such surrendered Series A Preferred Stock. The corporation shall 
at all times reserve and keep available, out of its authorized but unissued Common Stock, the 
full number of shafes of Common Stock deliverable upon the conversion of all shares of the 
Series A Preferre#Stock from time to time outstanding. 

(b) The conVttSion price shall be subject to adjustment as follows: 

A. For the purpose of this Subdivision A, the term "current conversion price" is 
defined as meaning at any given time the conversion price then in effect; and tht term 
"current quotient" is defined as meaning on any given date the amount determined as at the 
close of business on such day by a computation made as follows: 

(i) the multiplicand shall consist of a number equal to 
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1. the number of shares of Common Stock outstanding when the current conver
sion price became effective, plus 

2. the number of shares of Common Stock which, when the current conversion 
price became effective, were deemed to be issued as provided in subparagraphs (7) 
and (8) hereafter but subject to subparagraph (9) hereafter, without duplication 
but giving effect to such increase in the number of shares of Common Stock issuable 
responsive to the transactions comprehended by said paragraphs that, in the event of 
such issuances, would be required by reason of the pertinent provisions of said trans
actions related to any dividend payable in shares of Common Stock or subdivision 
thereof made after the effective date hereof, less 

3. the number of outstanding shares of Common Stock comprehended by Subdivi
sion C of this subsection (b) together with the number of shares of (Common Stock re
specting said Subdivision C outstanding shares issued as a stock dividend or in a sub
division thereof, and 

the multiplier shall be the current conversion price, and 

to the result there shall be added the aggregate of the amounts of all consideration, if any, 
received by the corporation (or, without duplication, deemed to be received as provided in 
subparagraphs (7) and (8) hereafter but subject to subparagraph (9) hereafter) upon 
all issuances of shares of Common Stock since the current conversion price became effec
tive except upon issuances of shares of Common Stock comprehended by Subdivision C 
hereof, and the dollar amount determined pursuant to all of the foregoing shall be divided 
by 

(ii) the divisor, which shall consist of 

1. the total number of shares of Common Stock outstanding on the determina
tion date, plus 

2. the number of shares of Common Stock which, on the determination date, 
were deemed to be issued as provided in subparagraphs (7) and (8) hereafter but 
subject to subparagraph (9) hereafter, without duplication but giving effect to such 
increase in the number of shares of Common Stock issuable responsive to the trans
actions comprehended by said subparagraphs that, in the event of such issuances, 
would be required by reason of the pertinent provisions of said transactions re
lated to any dividend payable in shares of Common Stock or subdivision thereof made 
after the effective date hereof, less 

3. the number of outstanding shares of Common Stock comprehended by Subdivi
sion C of this subsection (b) together with the number of shares of Common Stock re
specting said Subdivision C outstanding shares issued as a stock dividend or in a sub
division thereof; 

For the purposes of this Subdivision A, the original conversion price of $150 shall be deemed 
to have become effective simultaneously with the effectiveness of the Resolution of which these 
provisions are a part (the "effective date") , subject, however, to adjustment as in this sub
section (b) provided, and a current conversion price shall remain in effect until it is required to 
be adjusted pursuant to the provisions of this Resolution. In determining the current quotient, 
the result shall be expressed to the nearest cent. 
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In case at the close of business on any date after the effective date the current conver
sion price shall exceed the current quotient by as much as $1 (or, in case adjustment of the 
conversion price has taken place pursuant to Subdivision B of this subsection (b), the 
amount which shall be in the same proportion to $1 as the conversion price after the latest such 
adjustment shall be to the originally stated conversion price of $150) the conversion price shall 
be reduced to the price equal to the current quotient, effective at the close of business on such 
date. In case of a subdivision or combination of the outstanding shares of the Common Stock, 
the conversion price shall first be reduced, effective immediately prior to an adjustment of 
the conversion price pursuant to Subdivision B of this subsection (b), by the amount, if any, 
by which the current conversion price shall exceed the current quotient. 

For the purposes of this Subdivision A, the following provisions shall also be applicable. 

(1) In case of the issuance of additional shares of Common Stock for cash, the con
sideration received by the corporation therefor shall be deemed to be the amount of 
cash received by the corporation for such shares, before deducting therefrom any com
missions or other expenses paid or incurred by the corporation for any underwriting of, 
or otherwise in connection with, the issuance of such shares. 

(2) In case of the issuance of additional shares of Common Stock upon conversion 
or exchange of any obligations or of any shares of stock of the corporation that shall be 
convertible into or exchangeable for shares of Common Stock, or upon the exercise of 
rights or options to subscribe for or to purchase shares of Common Stock, the amount 
of the consideration received by the corporation for such additional shares of Com
mon Stock shall be deemed to be the total of (a) the amount of the consideration 
received by the corporation upon the original issuance of such obligations, shares, 
rights or options, as the case may be, plus (b) the consideration, if any, other than 
such obligations, shares, rights or options, received by the corporation upon such con
version, exchange, or exercise except in adjustment of interest and dividends. If ob
ligations, shares, rights or options, of the same class or series of a class as the ob
ligations, shares, rights or options, so converted, exchanged or exercised have been 
originally issued for different amounts of consideration, then the amount of consideration 
received by the corporation upon the original issuance of each of the obligations, shares, 
rights or options, so converted, exchanged or exercised shall be deemed to be the average 
amount of the consideration received by the corporation upon the original issuance of 
all such obligations, shares, rights or options. The amount of the consideration received 
by the corporation upon the original-issuance of the obligations, shares, rights or options, 
so converted, exchanged or exercised and the amount of the consideration, if any, other 
than such obligations, shares, rights or options, received by the corporation upon such 
conversion, exchange or exercise shall be determined in the same manner provided in 
subparagraph': (-1) above with respect to the consideration received by the corporation in 
case of the ianiance of additional shares of Common Stock; if such obligations, shares, 
rights or optid^'s shall have been issued as a dividend upon any stock of the corporation, 
the amount of the consideration received by the corporation upon the original issuance 
thereof shall be deemed to be zero. 

(3) In case of the issuance of additional shares of Common Stock as a dividend, 
the aggregate number of shares of Common Stock issued in payment of such dividend 
shall be deemed to have been issued and to be outstanding at the close of business on 
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the record date, fixed for the determination of stockholders entitled to such dividend and 
shall be deemed to have been issued without consideration. Shares of Common Stock 
issued otherwise than as a dividend shall be deemed to have been issued and to be out
standing at the close of business on the date of issue. 

(4) The term "dividend" shall mean any distribution upon stock of the corporation. 

(5) The number of shares of Common Stock at any time outstanding shall include 
all issued shares of Common Stock then owned or held by or for the account of the corpora
tion and the resale or reissuance thereof shall not add to outstanding shares nor shall any 
such transaction in any way or to any extent affect, or be taken into account in the com
putation of, the current quotient or any conversion price. 

(6) In the event of a declaration of a dividend by the corporation without the fix
ing of a record date for the determination of stockholders entitled thereto, the first busi
ness day during which the stock transfer books of the corporation shall be closed for the 
purpose of such determination shall be deemed to be the record date fixed for the deter
mination of stockholders entitled to such dividend. 

(7) In case of the issuance of any rights to subscribe for or to purchase, or the grant
ing of any options for the purchase of, additional shares of Common Stock (other than any 
such rights or options granted for a consideration consisting, in whole or in part, of some
thing other than cash) at a price per share for the additional shares of Common Stock 
issuable upon the exercise of such rights or options less than the current conversion price 
immediately prior to the issuance of such rights or the granting of such options, then 
the issuance or granting of such rights or options shall be deemed to be an issuance 
(as of the date of issuance or granting of such rights or options) of the total maxi
mum number of shares of Common Stock issuable upon the exercise of all such rights 
or options. In such case, the amount received or receivable by the corporation in 
consideration of the issuance of such rights or options (plus the minimum aggregate 
amount of premium or additional consideration payable to the corporation upon the 
exercise of such rights or options) before deducting therefrom any commissions or other 
expenses paid or incurred by the corporation for any underwriting of, or othervdse in 
connection with the issuance of such rights or options, shall be deemed to be the considera
tion actually received (as of the date of issuance or granting of such rights or options) 
for the issuance of the additional shares of Common Stock. 

(8) In case the corporation shall issue, for a consideration consisting solely of cash, 
any shares of stock or obligatioiis convertible into or exchangeable for shares of Com
mon Stock, or rights to subscribe for or options to purchase such convertible or exchange
able stock or obligations, and the price per share at which Common Stock is deliverable 
upon conversion or exchange of such stock or obligations (determined by dividing (x) 
the total amount^received or receivable by the corporation in consideration of the issu
ance of such stocS^br obligations or of such rights or options, plus the minimum aggregate 
amount of premiums (if any) payable to the corporation upon the conversion or ex
change, by (y) the total maximum number of shares of Common Stock then necessary 
to effect the conversion or exchange of all such convertible or exchangeable stock or 
obligations) shall be less than the current conversion price immediately prior to the 
issuance of such convertible or exchangeable stock or obligations or the issuance of such 
rights or options then such issuance shall be deemed to be an issuance (as of the date of 
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issuance of such convertible stock or obligations or such rights or options) of the total 
maximum number of shares of Common Stock issuable upon the conversion or exchange 
of all such convertible securities. In such case the amount received or receivable by the 
corporation in consideration of the issuance of such convertible or exchangeable stock 
or obligations or such rights or options (plus the minimum aggregate amount of premium 
or additional consideration payable to the corporation upon conversion or exchange of 
the stock or obligations) before deducting therefrom any commissions or other expenses 
paid or incurred by the corporation for the underwriting of, or otherwise in connection 
with, the issuance of such stock, obligations, rights or options, shall be deemed to be the 
consideration actually received (as of the date of issuance of such stock, obligations, 
rights or options) for the issuance of the additional shares of Common Stock. 

(9) The consideration actually received by the corporation for any shares of Com
mon Stock issued upon the conversion or exchange of such stock or obligations or upon 
the exercise of such rights or options, which pursuant to subparagraphs (7) or (8) of this 
Subdivision A is deemed to have been received, shall not be included in subparagraph (i) 
of this Subdivision A for the purpose of computing the current quotient nor, for such 
purpose, shall the number of shares so actually issued be added to those provided for 
in subparagraph (ii) of Subdivision A and no further adjustment of the conversion price 
shall be made in respect thereof. 

In case, however, such stock or obligations shall be convertible at a conversion price, 
or such rights or options shall be exercisable at a purchase price, per share equal to or 
in excess of the current conversion price immediately prior to the issuance or sale of such 
convertible stock or obligations or of such rights or options, then the shares shall be 
deemed to be issued and the consideration therefor received when such additional shares 
of Common Stock are actually issued upon the conversion or exchange of any such con
vertible stock or obligations or upon the exercise of any such rights or options. 

B. In case the corporation shall at any time subdivide the outstanding shares of 
Common Stock, the conversion price in effect immediately prior to such subdivision shall be 
proportionately decreased, and in case the corporation shall at any time combine the out
standing shares of Common Stock, the conversion price in effect immediately prior to such 
combination shall be proportionately increased. Any such adjustment shall become effective 
at the close of business on the date that such subdivision or combination shall become effective. 

C. Notwithstanding any of the foregoing provisions of subsection (b), respecting shares 
issuable or issued that are comprehended by this Subdivision C both such shares and the con
sideration for them and/or for options or rights (if any) pursuant to which they may be issu
able or issued shall be excluded from and disregarded in-all computations of the current quo
tient, and no adjustment of the conversion price shall be made as a result of or in connection 
with the issuance a ^ ^ the effective date of (a) shares of Common Stock of the corporation 
pursuant to (i) optibns granted to officers or employees of the corporation (including a cor
poration that is merged into the corporation) or of a Subsidiary, or pursuant to any em
ployees' stock purchase plan, (ii) rights or options issued or granted for a consideration con
sisting, in whole or in part, of something other than cash, (iii) the corporation's outstanding 
Common Stock purchase warrants expiring January 4, 1980, (iv) conversions of the 
corporation's outstanding 334% Convertible Subordinated Debentures, due May 1, 1992, or 
(v) conversions of the Series A Preferred Stock, or (b) shares of Common Stock or shares of 
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stock or obligations convertible into or exchangeable for shares of Common Stock (including 
any subsequent issuance of shares of Common Stock upon conversion of or in exchange for such 
shares or obligations) for a consideration which does not consist solely of cash. 

D. In case of any reclassification or change of outstanding shares of Common Stock 
issuable upon conversion of the Series A Preferred Stock (other than a change in par value, or 
from par value to no par value, or from no par value to par value, or as a result of a subdi
vision or combination), or in case of any consolidation or merger of the corporation with or 
into another corporation (other than a merger with a Subsidiary in which merger the corpo
ration is the continuing corporation and which does not result in any reclassification or change 
of outstanding shares of Common Stock of the class issuable upon conversion of the Series A 
Preferred Stock), the same may only be done if the corporation or such surviving corporation, 
as the case may be, takes pertinent and effective action (that is irrevocable except as it may 
be waived or changed by the vote or consent of holders of two-thirds of the Series A Preferred 
Stock) providing to the holder of each share of Series A Preferred Stock then outstanding the 
right thereafter to convert each share of Series A Preferred Stock into the kind and amount 
of shares of stock and other securities and property receivable upon such reclassification, 
change, consolidation or merger by a holder of the number of shares of Common Stock of the 
corporation into which each share of Series A Preferred Stock might have been converted im
mediately prior to such reclassification, change, consolidation or merger and providing for 
adjustments which shall be as nearly equivalent as may be practicable to the adjustments pro
vided for in this subsection (b). The above provisions of this subsection (b) shall similarly 
apply to successive reclassifications and changes of shares of Common Stock and to successive 
consolidations and mergers. 

Notice of the effectuation of such action shall be given by mailing by first-class mail a 
notice thereof to the holders of Series A Preferred Stock at their last addresses as they shall 
appear upon the corporation's stock record books within ten (10) days after said effectuation. 

E. Whenever the conversion price is required to be adjusted as herein provided, the cor
poration shall promptly file with each Transfer Agent respecting the Common and Series A Pre
ferred Stock a certificate of a firm of independent public accountants of recognized standing 
selected by the Board of Directors (who may be the regular auditors of the corporation) setting 
forth the conversion price as so adjusted and a brief statement of the facts accounting for such 
adjustment and each such certificate shall be controlling as to the adjustment reflected thereby 
and respecting transactions dependent thereupon unless and until its correctness is challenged 
and it is conclusively demonstrated to be in error, in which event the corporation shall so file 
a correcting certificate replacing the same, and each stockholder who shall have effected any 
conversion on the basis of the conversion price set forth in such erroneous certificate shall be 
entitled, upon demand^ to receive such additional shares of Common Stock with respect to 
such conversion as suc£^ stockholder would have been entitled to receive had such correcting cer
tificate been filed prior to such conversion. No Transfer Agent shall be under any duty to make 
any inquiry or investigation as to the statements contained in any such certificate or to the 
manner in which any computation was made, but may accept such certificate as conclusive evi
dence of the validity of the statements therein contained, and each Transfer Agent shall be ful
ly protected, except for its own negligent action or failure to act, with respect to any and all acts 
done or action taken or suffered by it in reliance thereon. No Transfer Agent in its capacity as 
transfer agent shall be deemed to have any knowledge with respect to any change of capital 
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structure of the corporation unless and until it receives a notice thereof pursuant to the provi- • 
sion of this Subdivision E, and in the absence of any such notice each Transfer Agent may con
clusively assume that there has been no change. Certificates filed by the corporation with the 
Transfer Agents pursuant to the provisions of this Subdivision E may be inspected at the 
respective principal office of each Transfer Agent during business hours by any holder of 
record of shares of Series A Preferred Stock or of Common Stock or by his duly authorized 
agent. Notice of an adjustment of the conversion price shall also be given by mailing by first-
class mail a notice thereof to the holders of Series A Preferred Stock at their last addresses 
as they shall appear upon the registry books within ten (10) days after the filing with the 
Transfer Agents of any certificate pursuant to the provisions of this Subdivision E. 

F. If, in the opinion of the Board of Directors, there shall occur a state of circumstances 
that affects any aspect of the conversion right of the holders of Series A Preferred Stock 
according to the essential intent and principles of all the other provisions of this Paragraph 
4 with respect thereto but the said other provisions are not strictly applicable to such circum
stances or if strictly applicable would not result in the effectuation or protection of the 
entirety of the said conversion right, the Board of Directors shall authorize such actions 
within its power pursuant to applicable law as may, in its discretion, be appropriate in or 
respecting such circumstances in order that holders of the Series A Preferred Stock may 
enjoy all the benefits, privileges, and rights of the said Series A Preferred Stock conversion 
right (i.e., according to said essential intent and principles). 

5. While there be outstanding any shares of the Series A Preferred Stock, the right 
to vote respecting all matters as to which shareholders of a Delaware corporation are en
titled to vote and as to which, in addition to such right, shareholders of the corporation do vote, 
shall inhere and be vested equally, on a per share basis, in the Series A Preferred Stock and 
the Common Stock, that is, each outstanding share of Series A Preferred Stock and each 
outstanding share of Common Stock of the corporation shall carry with it and comprehend 
one vote, and the shareholders of record of both said classes of stock shall have said right of 
one vote per share and to receive notices of all meetings of shareholders, provided that, in the 
circumstances stated in Paragraph 6 hereafter, the right of shareholders of the corporation 
to elect directors of the corporation shall be as therein stated, and provided further that the 
Board of Directors may, in its discretion, in any Resolution creating another Series of Pre
ferred Stock, provide the same or similar voting rights that pertain to the Series A Preferred 
Stock or for the sharing thereof (with limitations of such voting rights to such other series as 
it may prescribe but they may not be enlarged unless such enlarged voting rights are also ex
tended to the Series A Preferred Stock) to comprehend such other Series of Preferred Stock. 

6. The holders of record of the Series A Preferred Stock shall be entitled to special 
voting rights as follows: 

(a) If thircorporation shall fail to make payment of dividends on the outstanding 
shares of Seriii-A Preferred Stock in an aggregate amount equivalent to dividends for a 
total of six (6) quarter-yearly dividend periods, then, until such default or defaults have 
been fully cured, the record holders of the shares of Series A Preferred Stock, voting sepa
rately as a class, shall be entitled, at each meeting of the stockholders at which directors 
are elected, to elect two members of the Board of Directors, and the record holders of the 
shares of Common Stock, voting separately as a class, shall be entitled at any such meeting 
to elect the remaining directors of the corporation. Whenever the holders of shares of 
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Series A Preferred Stock shall be entitled to elect directors as aforesaid, the number of 
directors constituting the Board of Directors of the corporation shall thereupon and there
by be adjusted and amended to increase by two the number of members of the Board of 
Directors, all without any further action on the part of the stockholders or the Board 
of Directors of the corporation. If and when all dividends accrued on the shares of Series 
A Preferred Stock then outstanding shall have been paid in full, the holders of the shares 
of Series A Preferred Stock are thereby and shall thereupon be divested of the special 
right with respect to the election of directors above provided, the directors elected by the 
Series A Preferred Stock shall cease to have power and authority as Directors, the Board 
shall automatically be reduced by their number, and the voting power respecting the 
election of directors shall revert to and be as provided for in Paragraph 5 above, but 
always subject to revesting such special voting right in the holders of shares of Series A 
Preferred Stock in case of subsequent accrual of six unpaid quarter-yearly dividends 
thereon and for like termination of such special voting right upon payment in full thereof 
as aforesaid. 

(b) Upon any such election the Directors elected by the holders of Series A Pre
ferred Stock shall thereupon take office as Directors for the term specified for Directors 
generally in the By-Laws. The By-Laws of the corporation shall contain provisions with 
respect to calling special meetings of stockholders, quorum and adjournment require
ments, and procedure for filling of vacancies in, and successors to. Directors elected by 
holders of record of outstanding shares of Series A Preferred Stock, all as shall be appro
priate to implement the voting rights conferred upon holders of Series A Preferred Stock 
by the provisions of this Paragraph 6 and to provide for an orderly transition if and 
when they terminate, such By-Laws to provide, if Series A Preferred Stockholders become 
entitled to elect two directors, for holding a special meeting thereof for such purpose 
promptly upon the occurrence of such event and in no case to delay issuing notice of such 
meeting more than 10 days after receipt of written request for the same signed by as 
many as 10% of the holders of record of outstanding shares of Series A Preferred Stock 
provided that no such special meeting shall be called to be held on a date that is 90 days or 
less prior to the date fixed for the next annual meeting of stockholders of the corporation. 

(c) As long as any shares of the Series A Preferred Stock are outstanding, the 
corporation shall not, without the written consent or the affirmative vote at a meeting 
called for that purpose of holders of record of at least two-thirds of the total number of 
shares of Series A Preferred Stock then outstanding, in any manner, whether by amend
ment to the Certificate of Incorporation or By-Laws of the corporation, by resolution, by 
merger (whether or not the corporation is a surviving corporation in such merger), by 
consolidation or otherwise: 

(1) change or abolish the relative rights, preferences or limitations of the Series 
A Preferred Stock; or 

(2) authorize, or increase the authorized amount of, any class or series of stock 
ranking prior to the Series A Preferred Stock in the payment of dividends or the 
preferential distribution of assets; 

and as long as any shares of the Series A Preferred Stock are outstanding, the corporation 
shall not, without the written consent or the affirmative vote at a meeting called for that 
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purpose of holders of record of at least a majority of the total number of shares of Series 
A Preferred Stock then outstanding in any such manner as aforesaid: 

(3) increase the authorized amount of the Series A Preferred Stock; or 

(4) authorize any new class of stock, or increase the authorized amount of any 
class of stock, ranking on a parity with the Series A Preferred Stock in the payment 
of dividends or the preferential distribution of assets; 

provided, however, that the foregoing shall not require the consent or vote of the Series 
A Preferred Stock for the authorization, or an increase in the authorized amount of, 
any class or series of stock except to the extent provided in clause (2), (3) and (4) 
above; and provided further, that, except as otherwise required by law, no such consent 
or vote shall be required for any merger or consolidation 

(5) in which (i) the corporation is the surviving corporation; (ii) no change 
is made in the rights, preferences or limitations of the Series A Preferred Stock; and 
(iii) no authorization is granted for any class or series of stock, or any increase in the 
authorized amount of any class or series of stock, which would have required any 
such consent or vote if such merger or consolidation had occurred immediately prior 
to such merger or consolidation; or 

(6) in which (i) the corporation is a party but is not the surviving corpora
tion; (ii) the surviving corporation shall, in connection with and at the same time 
as such merger or consolidation, issue in exchange for each share of Series A Pre
ferred Stock then outstanding a share of preferred stock of the surviving corporation 
with the same rights, preferences and limitations as the Series A Preferred Stock; 
and (iii) the authorized capital stock of the surviving corporation immediately after 
such merger or consolidation shall include only classes or series of stock for which 
no such consent or vote would have been required if such class or series had been au
thorized by the corporation immediately prior to such merger or consolidation or 
which have the. same rights, preferences and limitations and authorized amount as 
a class or series of stock of the corporation authorized (with such consent or vote) 
prior to such merger or consolidation and continuing as an authorized class or series 
at the time thereof. 

The voting rights set forth in this subsection (c) shall be in addition to and shall in no 
way limit the voting rights of the holders of record of Series A Preferred Stock set forth 
in subsections (a) and (b) above. 

(d) Whenever the holders of record of shares of Series A Preferred Stock are en
titled to voting rights under any provision of this Paragraph 6, they shall be entitled to 
one (l)Pj: vote with respect to each share held. 

7. Fbt the purposes of the Resolution of which this is a part, shares of capital stock of 
the corporation shall be deemed junior to the shares of Series A Preferred Stock if the rights 
of the holders thereof to receive dividends, and amounts distributable upon voluntary or in
voluntary liquidation of the corporation, rank junior and are subordinate to the rights of 
the holders of Series A Preferred Stock. 
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And this resolution is, and is declared to be and to have been, adopted by the Board of 
directors of Kerr-McGee Corporation on the same date on which it adopted that certain 
Agreement of Merger between the Corporation and American Potash & Chemical Corporation 
dated as of October 20, 1967, this resolution being responsive to said Agreement of Merger and 
to the proposed amendment of ."Article Fourth of the corporation's Certificate of Incorporation 
which is part thereof (as is this resolution) and this resolution is not to be nor shall it be of 
force or effect unless the said Agreement of Merger becomes effective pursuant to the laws of 
the State of Delaware but contingent upon and only contingent upon such effectiveness this 
resolution shall be of and in full force and effect simultaneously with the effectiveness of said 
Agreement of Merger and may not be rescinded or changed, altered or amended in any way that 
is adverse to the holders of the Series A Preferred Stock and not herein expressly permitted ex
cept with the requisite vote or consent of the holders of the outstanding shares of Series A Pre
ferred Stock (which, if another percentage is not specified, shall be a majority of said shares) 
but this resolution may be changed, altered, restated or amended to amplify or to provide addi
tional rights to the holders of the Series A Preferred Stock or to clarify or implement the at
tributes thereof herein provided for and expressed in circumstances not presently susceptible 
to delineation and/or to make them consistent with the whole of the purpose and tenor hereof. 

Further Resolved, that the foregoing resolution was adopted pursuant to and in compli
ance with Paragraph 5 of Article II of the Agreement of Merger, dated as of October 20,1967, 
between the Corporation and American Potash & Chemical Corporation, and in anticipation 
of and on the assumption that such merger will hereafter become effective, including, as a part 
thereof, the amendment of Article Fourth of the Corporation's Certificate of Incorporation, in 
the form of Exhibit A to that Agreement. Accordingly, the Chairman of the Board of Direc
tors or the President or a Vice President and the Secretary or an Assistant Secretary of the 
Corporation are hereby authorized to execute the Certificate setting forth the foregoing reso
lution required by Paragraph 5 of Article II of the Agreement of Merger and by the Delaware 
Corporation Law and are directed to cause such Certificate to be filed in the Office of the 
Secretary of State of the State of Delaware and recorded in the Office of the Recorder of Deeds 
of New Castle County, Delaware, simultaneously with the merger becoming effective, and not 
otherwise; and the foregoing resolution shall be construed as though the amendment to the 
Corporation's Certificate of Incorporation which will be effected upon the merger becoming 
effective were presently in effect. 

-^s^/ 
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EXHIBIT C-I 

AGREEMENT OF MERGER 
KERR-McGEE CORPORATION 

and 
AMERICAN POTASH & CHEMICAL CORPORATION 

REPORTS OF CERTIFIED PUBLIC ACCOUNTANTS 

To KERR-MCGEE CORPORATION: 

We have examined the consolidated balance sheet of KERH-MCGEE CORPORATION (a Delaware 
corporation) and subsidiary companies as of December 31, 1966, and the related consolidated 
statements of income (included elsewhere in this prospectus under "Consolidated Statement of 
Earnings"), retained earnings and capital in excess of par value for the year ended June 30, 1965 
and the two years ended December 31, 1966. Our examination was made in accordance with generally 
accepted auditing standards, and accordingly included such tests of the accounting records and 
such other auditing procedures as we considered necessary in the circumstances. 

In our opinion, the accompanying consolidated balance sheet and consolidated statements of 
income, retained earnings and capital in excess of par value present fairly the financial position of 
Kerr-McGee Corporation and subsidiary companies as of December 31, 1966 and the results of 
their operations for tho year ended June 30, 1965 and the two years ended December 31, 1966, all 
in conformity with generally accepted accounting principles consistently applied during the periods. 

ARTHUR ANDERSEN & Co. 

Oklahoma City, Oklahoma 
March 9. 1967 

The Board of Directors 
KERB-MCGEE OU. INDUSTRIES, INC. 

We have examined the consolidated statement of earnings of Kerr-McGee Oil Industries, Inc. 
and subsidiary companies for the three years ended June 30, 1964 (included under "Consolidated 
Statement of Earnings") and the related consolidated statements of retained earnings and capital in 
excess of par value for the year ended June 30, 1964. Our examination of the financial statements 
of the Company and certain of its subsidiaries was made in accordance with generally accepted 
auditing standards, and accordingly included such tests of the accounting records and such other 
aiuditing procedures as we considered necessary in the circumstances. We have received the reports 
of other public accountants with respect to their examinations of the financial statements of certain 
subsidiaries whose sales and net income represent a substantial portion of the respective consolidated 
totals and we assume responsibility therefor in the same manner as if examined by us. 

In our opinion^ the statements mentioned above present fairly the consolidated results of 
operations of Kea^McGee Oil Industries, Inc. and subsidiary companies for the three years ended 
June 30, 1964. in conformity with generally accepted accounting principles applied on a consistent 
basis during the period. 

ABTHUB YOUNG & CoMPAhw 

Oklahoma City, Oklahoma 
August 31, 1964 

C-I-1 



KERR-McGEii: CORPORATION AND SUBSIDLVRY COMPANIES 

CONSOLIDATED BALANCE SHEET 

December 31,1966 

ASSETS 

Currert assess: 

Cash 

Marketable securities, at cost which approximates market 

Notes receivable, less allowance for loss of $414,860 

Accounts receivable: 

Customers and others, less allowance for loss of $1,463,247 

luventorie^* (Note 2) : 

Petroleum and otSer products 

Materials and suppLes 

Deposits and prepaid expenses 

Total current assets 

$ 22,418,431 

386,667 

5,863,093 

52,086,265 

65,450,143 

5,045,772 

1,346,108 

$152,596,479 

Investments and other assets, at cost: 

Notes and accounts receivable due after one year 

Investments in other companies and miicellaneous (Note 3) 

Property, plant and equipment, at cost (Note 4 ) : 

Cil and gas production 

Drilling 

Marketing, pipeline and refining 

Plant food 

Minerals 

Other 

Les.«: Reserves for depreciation and depletion 

Defened charges 

$ 6,080,374 

9,932,155 

$ 16,012,529 

$116,592,161 

56,704 177 

60.043,864 

55,947.598 

58,138,866 

30,895,265 

$378,321,931 

165,971.031 

$212,350,900 

$ 2.336,847 

$383,296,755 

See accompanying notes. 

C-J-2 



KERR-McGEE CORPORATION AND SUBSIDIARY COMPANIES 

CONSOLIDATED BALANCE SHEET 

D e c e m b e r 31 ,1966 

LUBILITIES AND STOCKHOLDERS' EQUITY 

Current liabilities: 

Notes payable I 8,509,487 

Accounts payable 37,471,558 

Accrued taxes, other than income taxes 3,977,373 

Accrued payrolls payable 499,700 

Accrued interest payable 539,982 

Other accrued liabilities 3,505,416 

Taxes on income (Note 7) 10,851,881 

Long-term debt due within one year 9,951,968 

Dividends payable 2,320,177 

Total current liabilities % 77,627,542 

Long-term debt due after one year (Note 5) $100,216,242 

Deferred credits and reserves: 

Federal income taxes (Note 4) $ 4,861,928 

Income from sale of properties 1,242,826 

Other 4,413,447 
I 10,518,201 

Minority interest in subsidiary company— 

Capital stock $ 1,890,441 

Stockholders' equity (Note 6 ) : 

Common stock, par value $1—10,000,000 shares authorized, 6,706,768 shares issued $ 6,706,768 

Capital in excess of par value 70,073,451 

Retained earnings (Note 5) ,. 118,256,759 

V:-̂  $195,036,978 

Less: 53,407 s h s ^ of treasury stock, at cost 1,992,649 

Commitments and contingent liabilities (Note 7) 

$193,044,329 

$383,296,755 

See accompanying notes. 
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KERR-McGEE CORPORATION AND SUBSIDLVRY COMPANIES 

CONSOLIDATED STATEMENT OF RETAINED EARNINGS 

Year Ended 
June 30, 

1&64 

Balance at Beginning of Year $62,541,572 

Net Income 20,679,162 

$83,220,734 
Cash Dixiilends (A): 

Common Stock 6,861,862 

Balance :it End of Year (Note 5) $76,358,872 

(A) Cash Dividends Per Share Common Stock $1.10 

June 30, 
1965 

$76,358,872 

23,516,399 

$99,875,271 

7,830,585 

December 31, 
1965 

$ 83,250,759 

25,068,302 

$108,319,061 

8,023,606 

$92,044,686 $100,295,455 

$1.20 $1,225 

December 31, 
1966 

$100,295,455 

26,726,399 

$127,021,854 

8,785,095 

$118,256,759 

$1,325 

CONSOLIDATED STATEMENT OF CAPITAL IN EXCESS OF PAR VALUE 

Balance at Beginning of Year . 

Sales of Common Stock (Note 6) 

Balance at End of Year 

June 30, 
1964 

$57,634,574 

7,599,151 

$65,233,725 

Year Ended 
June 30, December 31, 

1965 1965 

$65,233,725 $66,389,575 

1,274,060 1,101,104 

$66,507,785 $67,490,679 

December 31, 
1966 

$67,490,679 

2,582,772 

$70,073,451 

See accompanying notes. 
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KERR-McGEE CORPORATION AND SUBSIDIARY COMPANIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

December 31,1966 

NOTE 1 — PBINCIPUES OF CONSOLIDATION 

The financial statements include the accounts of all subsidiaries more than 50% oxyned. 

The investment of the Company, as shown by its books, in subsidiaries consolidated is $40,863,812 less than its 
equity in the net assets oi such subsidiaries as shown by the books of the subsidiaries. The difference is included in 
the consolidated balance sheet decreasing net property, plant and equipment $1,806,522 and increasing deferred 
federal income taxes $1,200,000 and retained earnings $37,857,290. 

Intercompany sales and profits considered material have been eliminated. 

NOTE 2 — INVENTORIES 

Inventories arc priced at cost determined on the first-in, first-out method, which is lower than market. Following 
are the opening and closing inventories used in computing operating costs and expenses. 

July 1. 1963 • $27,539,283 
July 1. 1964 41.395,604 
July 1. 1965 45,630,100 
January 1, 1966 53,916,634 
December 31. 1966 65,450,143 

NOTE 3 — INVESTMENTS AND OTHEB ASSETS 

Investments in other companies and miscellaneous includes common capital stock of American Potash & Chemical 
Corporation as follows: 

Shares Cost Market Value 

December 31, 1966 228,800 $9,089,688 $7,427,700 
December 31, 1965 33.800 1,322,822 1,470,300 

The market vahie of the 226,800 shares at March 9, 1967 was $8,675,100. 

NOTE 4 — PnopEiirr, PLANT AND EQUIPMENT 

Property, plant and equipment are depreciated, depleted or amortized over their estimated life by application of 
the unit-of-production or the straight-line method. In arriving at rates under the unit^of-production method of 
depreciation and depletion, the quantities of recoverable oil, gas and other minerals were established upon estimates 
made by the Company's geologists and engineers. 

In determining depreciation on equipment computed under the straight-line method, the following rates were used: 

Drilling equipment 12% to 50% 
Marine equipment 10 to 20% 
Refining facilities , 10 to 12%% 
PIpdine facilities 10% 
Marketing facillHes 4 to 3 3 % % 
Gte processing facilities 6% to 20% 
K^erals facilities 8 to 3 3 % % 
Fertilizer facilities . . . : 9'/ii to 16%% 
Lumber operations 10 to 16%% 
Automotive equipment 16% to 3 3 % % 
Aviation equipment 16% to 20% 
Buildings 2 to 20% 
Furniture and fixtures 3 to 3 3 % % 
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KERR-McGEE CORPORATION AND SUBSIDIARY COMPANIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued) 

December 31,1966 

The Company and its subsidiaries follow the policy of capitalizing intangible drilling and development costs of 
productive wells but deduct such costs in the year incurred in their federal and state income tax returns. 

Maintenance, repairs and minor replacements are charged to operating costs and expenses. Upon disposi
tion or retirement of property, the depletion, depreciation and amortization reserves applicable thereto are 
removed from property accounts. Profit and loss on the sale of properties are taken into income when sold. The net 
cost of dry holes and the net cost of drilling nonproductive wells, after deduction for salvage, are dtarged to expense 
in the year the dry hole or nonproductive well is completed. 

For federal income tax purposes, the companies are depreciating certain facilities by use of accelerated methods 
fad have deducted in the year incurred certain costs whidi have been deferred, and are being amortized in the 
finanriiil statements. Additional charges or credits have been made to the provision for income taxes equal to the 
increased or decreased federal income taxes which would have been payable if taxable income had been determined 
by deducting nonnal depreciation and by deferring and amortizing such other costs. 

N o n 5 — LONC-TEBM DEBT 

Long-term debt at December 31. 1966, consists of the following: 
Due after Due within 
one year one year 

5% insurance company loan, due 1976-1985 $ 60,000.000 $ — 
SVA% Sinking Fund Debentures, due in annual insUllments to June I, 1977 14.748,265 — 
4%% bank loans, due in semi-annual installments through 1970 9,250,000 3,500,000 
5%% insurance company loan, due 1972-1976 5,250,000 — 
5% bank loans payable in annual installments to July 1, 1971 4.200,000 1,050,000 
5%% bank k>an payable in varying quarter-aimual installments 2,096,544 3,338.787 
4%% insurance company loans, due in varying quarter-aimual installments 

through 1969 1,878,134 1,170,000 
Other 2,793^99 893,181 

$100,216,242 $9,951,968 

The aggregate maturities and sinking fund requirements for the five yean following December 31, 1966 are: 

Year ended 
Decemliet 31 

1987 $ 9.951,968 
1968 10,234,556 
IMB 6,898,190 
l a r o 5,119.729 
lOTl 2.503.759 

Long-term debt agreements contain restrictions on the payment of dividends on common stock. At December 31, 
1966, approximately $45,775,000 of the retained earnings is not subject to these restrictions. 
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KERR-McGEE CORPORATION AND SUBSIDIARY COMPANIES 

NOTES TO CONSOLIDATED FINANCUL STATEMENTS — (Continued) 

December 31,1966 

NOTE 6 — STOCXHOLDEBS' EQumr 

Under the Company's employee stock option plans, the 1956 plan options are exercisable during a five-year period 
commencing three years from the date granted; the 1963 plan options are exercisable 20% each anniversary date until 
the fifth anniversary date of the grant. The option price under the 1956 plan was approximately the fair market value at 
the date of grant; under the 1963 plan the option price was 100% of the closing price on the New York Stock Exchange 
on the date granted. Information regarding employee stock option plans for the three years and six months ended 
December 31, 1966 follows: 

Shares Amount 

Options becoming exercisable 27,945 
Option price. $23.50 to $61.50 $1,024,397 
Market value at date exercisable, $36.50 to $84.50 1,780,899 

Options exercised 93,473 
Option price, $17.13 to $57.00 2,133,390 
Market value at date exercised. $35.00 to $84.13 4,594,000 

Options outstanding at December 31, 1966 46,280 
Option price $21.75 to $83.13 2,071,857 

Shares available for granting of options at December 31, 1966 51,332 

During the year ended June 30, 1964, 197,794 shares of stock were purchased by holders of warrants at 
$37.89 per share, for an aggregate consideration of $7,494,414 of which $7,296,620 was used to increase capital 
in excess of par value. Warrants outstanding at December 31, 1966 entitle the holders to purchase 10,697 shares of 
common stock of the Company at $39.12 per share through June 30, 1967, and 1,996 shares at $43.77 per share 
through January 4, 1980. 

NOTE 7 — CON^HTMENTS AND CONTINGENT LIABILITIES 

The Company has long-term (three years and over) leases for real property and equipment for which minimum 
rentals payable will be approximately $2,449,000 in 1967, $2,317,000 annually through 1972, then $1,733,000 annually 
through 1977, with decreasing amounts thereafter. 

The Company is guarantor of loans made to Kermac Potash Company, a partnership, in which the Company is a 
fifty per cent partner. As of December 31. 1966. such loans amounted to $21,000,000. The Company and its sub
sidiaries have certain other contingent liabilities arising from the noimal conduct of business, including lawsuits, 
claims, guaranties, federal taxes, etc., which are not material in the opinion of the officials of the Company. 

The federal income tax returns of the Company for a period of several years are currently under examination by 
the Internal Revenue Service. Certain adjustments have been discussed, but no assessment has been received by the 
Company. In the opinion of maiugement, any final adjustments will not have a material effect on the financial position 
of the Company. ;̂ :r 

NOTE 8 — RETIREMENT Fuufi:: 

The Company and certain of its subsidiaries have retirement plans covering the majority of their employees. The 
total retirement plans expense for 1966 was $1,215,602. The Company's policy is to fund retirement cost of the various 
plans currently. The estimated actuarially computed value of vested benefits for all plans at December 31, 1966, was 
fully funded. During 1966 some of the retirement plans were amended to recognize provision for additional benefits. 
These changes had the effect of reducing net income for the year by approximately $214,000. 
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KERR-McGEE CORPORATION AND SUBSIDIARY COMPANIES 

NOTES TO CONSOLIDATED FINANCL^L STATEMENTS — (Continued) 

December 31,1966 

NOTE 9 — SLTPLEMENTAHY PROFIT AND Loss INFORMATION 

Year Ended 

June 30, June 30, Dec. 31, Dec. 31, 
1964 1965 1965 1966 

Maintenance and repairs were charged to: 

Operating costs and expenses $ 6,838.538 $ 7,595.773 $ 8,257,892 $ 9,551,486 

Other accounts 286,670 157,508 293,054 286,230 

$ 7,125.208 $ 7,753J281 $ 8,550,946 $ 9,837,716 

Depreciation, depletion, and amortization of fixed and in
tangible assets were charged to: 

Operating costs and expenses $17,870,050 $19,531,406 $21,154,132 $20,808,636 

Other accounts 83.899 298.084 963.125 356,270 

$17,953,949 $19,829,490 $22,117,257 $21,164,906 

Taxes, other than income taxes were charged to: 

Operating costs and expenses: 

Cross production $ 1,107,562 $ U34.730 $ 1,301,954 $ 1,544.763 

Ad Valorem 1,491,456 1,808,220 1,950,413 2,234,402 

Payroll 1,461,515 1,512,577 1,651,268 2,079,083 

Other 827,505 965,755 965,575 855.430 

Other accounts 78,539 74,491 115,676 49,102 

S 4,966,577 $ 5,595,773 $ 5,984,886 $ 6.762,780 

Rents and royalties were charged to: 

Operating costs and e.xpenses: 

Rents S 2,925,485 $ 3,872,757 $ 4,236,412 $ 3,733,562 

Royalties 166,824 114,957 122.524 104.920 

Other accounts . . - i i . . - , 66.904 112.506 147,754 — 

$ 3,159.213 $ 4.100,220 $ 4.506,690 $ 3.838.482 

There were no management or service contract fees paid during the above periods. 
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EXHIBIT C-II 
AGREEMENT OF MERGER 

KERR-McGEE CORPORATION 
ttnd 

AMERICAN POTASH & CHEMICAL CORPORATION 

OPINION OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS 

American Potash & Chemical Corporation: 

We have examined the consolidated balance sheet of American Potash & Chemical Corporation 
and consolidated subsidiary companies as of December 31, 1966, and the related statement of 
consolidated income for the five years then ended, and the statement of consolidated earned surplus 
for the three years then ended. Our examination was made in accordance with generally accepted 
auditing standards, and accordingly included such tests of the accounting records and such other 
auditing procedures as we considered necessary in the circumstances. 

As stated in Note 7 to financial statements and Note 3 to Statement of Consolidated Income, 
the actuarial valuation of the Company's noncontributory retirement plan fund as of December 31, 
1966, indicated that the plan was fully funded. Accordingly, the Company, with our concurrence, 
made no provision for a contribution to the plan in 1966. 

In our opinion, the above-mentioned consolidated financial statements present fairly the 
financial position of the companies at December 31, 1966, and the results of their operations for 
the stated periods then ended, in conformity with generally accepted accounting principles applied 
on a consistent basis. 

HASKINS & SELLS 

Los Angeles, -^^-: 
February 21, 1967. -gx 
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A M E R I C A N P O T A S H & C H E M I C A L CORPORATION 

AND C O N S O L I D A T E D S U B S I D I A R Y COMPANIES 

Consolidated Balance Sheet, December 31, 1966 

A S S E T S 

Current Assets: 

Cash $ 3.471,678 

Short-term investments, at cost which approximates market 1,587,627 

Accounts receivable: 

Trade (less provision against losses, $161,000) 9,777,835 

Other 394,695 

Inventories, at lower of average cost or market : 

Finished products (Note 2) 7.962,217 

Products in process (Note 2) 1,048,439 

Materials and supplies 5,872,273 

Other Current Assets 395,994 

Total Current Assets 30.510,758 

Investments and Other Receivables: 

Investment in Borax & Chemicals, Limited 
(in United Kingdom—100% owned) (Note 3) 429,317 

Investment in other companies, at cost 1,958,326 

Trust-deed notes receivable (Note 11) 291,755 
Total Investments and Other Receivables 2,679,398 

Property—.A-t Cost (Notes 4 and 6) : 

Land and mineral deposit leaseholds 2,098,087 

Operating plants and equipment .j. 133,686,052 

Other facilities .-. 2,775,635 

Construction in progress 5,381,137 

Total 143,940,911 

Less reserves for depreciation and amortization '. 59,892,790 

P r o p e i l g ^ N e t 84,048,121 

Mineral Deposits OWned in Fee 1 

Deferred Charges 481,614 

Total $117,719.892 

The accompanying notes to financial statements are an integral part of this statement. 
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A M E R I C A N P O T A S H & C H E M I C A L CORPORATION 

AND C O N S O L I D A T E D SUBSIDIARY COMPANIES 

Consolidated Balance Sheet, December 31, 1966 

L I A B I L I T I E S 

Cuirent Liabilities: 

.Accounts payable $ 4.781.573 
Wages payable 205.446 
Federal taxes on income (Note 5) 1.841.755 
Other ta.xes 466.970 
Portion of long-term debt due within one year 723.080 
Other current liabilities 454.607 

Total Current Liabilities S.473.431 

Deferred Federal Taxes on Income (Note 5) 7.728.000 

Long-Term Debt (Note 6) : 

4.>4 7, notes, maturing October 1, 1988 20.000.000 
Revolving credit notes 4.000.000 
5</r trust-deed note 1.754.740 
Nc:iinterest-bearing trust-deed notes (liability limited to Henderson plant) 2.W.5(')0 

Total Long-Term Debt 25.9S.i,.100 

Commitments and Contingent Liabilities (Note 11) 

Minority Interest in Subsidiary Company 148.548 

Capital Stock and Surplus: 

Capital stock, without par value (Notes 8 and 9) : 
$4 Ciunulative Preferred Stock. Series A 3.010.000 
$5 Cumulative Special Preferred Stock .172.400 
Common Stock 33,222.562 

Earned surplus (Note 10) .18.843.160 

Total 75.448,122 

Less treasury stock, at cost : 
$4 Cumulative Preferred Stock, Series A. acquired in anticipation 

of redemption requirements 16,491 

Common Stock . . . .•̂ ._;. 47,018 

Total treasury stock - 63.509 

Capital Stock and Surplus—Net 75..184.613 

Total $117.719.892 

The accompanying notes to financial statements arc an integral part of this statement. 

C-II-3 



AMERICAN P O T A S H & C H E M I C A L CORPORATION 

AND C O N S O L I D A T E D S U B S I D I A R Y COMPANIES 

S T A T E M E N T O F E A R N E D SURPLUS 

For the Three Years Ended December 31, 1966 

Year Ended December 31 

1964 1965 1966 

Balance—at beginning of year $29,048,914 $32,291,700 $35,864,420 

Add—net income for the year 6,158,394 6,811,991 6,568,305 

Total 35,207,308 39,103,691 42,432,725 

Deduct cash dividends: 

$4 Cumulative Preferred Stock, Series A 152,346 120,792 119,982 

$5 Cumulative Special Preferred Stock 18,620 18,620 18,620 

Common Stock—$1.20 a share for the year ended 
December 31, 1964; $1.35 a share for the year 
ended December 31, 1965; and $1.50 a share 
for the year ended December 31, 1966 2,744,642 3,099,859 3,450,963 

Total 2,915,608 3,239,271 3,589,565 

Balance—at end of year (Note 10) $32,291,700 $35,864,420 $38,843,160 

The accompanying notes to financial statements are an integral part of this statement. 
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AMERICAN POTASH & CHEMICAL CORPORATION 
AND CONSOLIDATED SUBSIDIARY COMPANIES 

, NOTES TO FINANCIAL STATEMENTS 

1. Consolidation: 

It is the practice of the Company to include in consolidation all domestic operating subsidiary companies. The 
consolidated financial statements, accordingly, include all subsidiary companies except Borax & Chemicals, 
Limited, a wholly owned subsidiary in the United Kingdom. All subsidiaries- included in consolidation are wholly 
owned except San .\ntonio Chemicals, Inc. (56.7% owned). Significant intercompany balances and transactions 
are eliminated in consolidation. 

.\t December 31, 1966, the Company's investment in consolidated subsidiaries was $1,393,718 less than its 
equity in the net assets of the subsidiaries as shown by their books. This difference, representing net earnings 
of the subsidiaries since acquisition (of which $693,718 is undistributed and $700,000 has been capitalized by 
payment of a stock dividend by one subsidiary), is included in earned surplus in consolidation. 

• Borax & Chemicals, Limited owns all the outstanding shares of George H. Pooltf & Son (Bootle) Limited, 
also in the United Kingdom. These two subsidiaries are not significant subsidiaries and are not included in 
consolidation. However, all intercompany profit in the inventory of Borax & Chemicals, Limited has been 
eliminated from consolidated income. 

The minority interest in subsidiary companies at December 31, 1966, in the amount of $148,548 consists of 
minority interest in capital stock. $43,288. and minority interest in earned surplus, $103,260. 

2. Inventories: 

Finished products and products in process inventories used in arriving at the cost of products sold are as 
follows: January 1. 1964, $8,345,199; December 31, 1964, $7,610,751; December 31. 1965, $7,877,704; and December 31. 
1966. $9,010,656. 

3. Investment in Borax & Chemicals, Limited: 

The investment in Borax & Chemicals. Limited, at December 31. 1966. consists of the following: 
Capital Stock of subsidiary (2,000 shares of £1 each)—at cost $ 9,346 
.\dvances 451,044 

Total 460,390 

Less reserve for intercompany profit in inventory of subsidiary 31,073 

Remainder $429,317 

The Company's equity in Borax & Chemicals. Limited, at December 31, 1966, exceeds the Company's 
cost of capital stock by approximately $9,000. 

4. Property and Related Reserves for Depreciation and Amortization: 

It is the policy of the companies, except as otherwise stated below, to provide for depreciation of plants, 
equipment, and other facilities on the straight-line method at the following annual rates based upon the estimated 
service lives of the property: 

Buildings and improvements ,, 2% to 5% 
Plant machinery utA equipment 4% to 15% 
Furniture, fixtureai-iad office equipment 5% to 20% 
Automotive equifMie&i 10% to 33V57* 

Since January 1, 1943, provision for depreciation on railroad structures and equipment has been taken at 
composite rates approved by the Interstate Commerce Commission. 

No provision is made for depletion of mineral deposits owned in fee since they are carried on the Company's 
books at a nominal amount of $1. However, in determining its taxable income, the Company is entitled to deduct 
an allowance for percentage depletion with respect to both fee lands and leased lands, such allowance beinj? 
equivalent generally to 157o of the gross income but not in excess of 30% of the net income from the properties. 
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NOTES TO FINANCIAL STATEMENTS—(Continued) 

Upon the retirement or other disposition of property, the related reserve is charged with the accumulated 
depreciation or amortization applicable thereto, and any resultant profit or loss is credited or charged to income. 

Maintenance, repairs, and renewals are charged to income as incurred; betterments are capitalized. 

5. Federal Taxes on Tncome: 

The Treasury Department has examined the federal income tax retur,is of the Company through 1964, and 
all additional assessments levied have been paid. In the opinion of the Company, adequate provision for federal 
income faxes for subsequent years has been made. 

Information with respect to provisions for deferred taxes and investment credit is set forth in Notes 4 and 5, 
respectively, to the Statement of Consolidated Income appearing elsewhere herein. 

6. Long-Term Debt; 

The 4 ^ % promissory notes are payable in annual instalments of $850,000 for the years 1971 through 1978 
and $1,250,000 in the years 1979 through 1987 with final maturity on October 1, 1988. 

The revolving credit notes were issued pursuant to a bank loan agreement under which the Company may 
borrow up to $10,000,000 at any time prior to October 1, 1968. The notes then outstanding are to be converted 
to term notes payable in twelve equal quarterly instalments commencing January 1, 1969. The notes bear interest 
at 4VJ%. 

The trust-deed notes payable are due in quarterly instalments of $103,220 for the 5% note maturing in 1972 
and $77,550 for the noninterest-bearing notes maturing in 1968. A major portion of the Company's Henderson 
Plant, included in the accompanying balance sheet at a cost of approximately $15,000,000 at December 31, 1966, 
is subject to these notes. 

The approximate maturities of long-term debt outstanding at December 31, 1966, during the five years ending 
December 31, 1971, are as follows: 1967, $723,000 (including current liabilities); 1968, $643,000; 1969, $1,746,000; 
1970, $1,746,000 and 1971. $2,596,000. There are no sinking fund requirements during such period. 

7. Retirement Plan: 

The Company and its Domestic Subsidiaries pay the entire cost of a retirement plan for employees who have 
been employed for at least two years and have complied with the other conditions provided by the plan. Funds 
are deposited with John Hancock Mutual Life Insurance Company, under a Pension Administration form of 
contract, in amounts actuarially determined to be adequate to provide retirement annuities at the time of retirement. 
The actuarial valuation of the Company's noncontributory retirement plan fund as of December 31, 1966 indicated 
that the plan is fully funded for both current and past service costs and that no provision for a Company contribu
tion to the fund was required for 1966. The provision, net of related income tax, was approximately $305,000 
($.13 per share) in 1964; $390,000 ($.17 per share) in 1965. 

8. Capital Stock: 

Information as to the number of shares of capital stock authorized and outstanding, etc., as of December 31. 
1966, is as follows: 

$4 Cumulative Preferred Stock, Series A: 
Authorized and issued 30.100 
.•\cquired in anticipation of requirement to redeem each year 2,100 

shares, through purchase or sinking fund redemption 182 

$5 Cumulative Special Preferred Stock: 
AniSorized 3,750 
Iss«gf. and outstanding 3,724 

Commtm Stock: 
Authorized 3,000.000 
Reserved for issuance under restricted and qualified stock option 

plans 105.035 
.\cquired and held in treasury 1,500 
Outstanding 2.299,542 
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N O T E S TO FINANCIAL STATEMENTS—(Continued) 

The $4 Cumulative Preferred Stock, Series A, is the senior issue of preferred stock. Such shares are redeem
able at the option of the Company at $100 a share plus accrued dividends and are entitled to the same amount in 
the event of liquidation. The Company is required to redeem each year 2,100 shares of its Series A Preferred 
Stock, through purchase or sinking fund redemption, and as of December 31, 19o6, had fulfilled the 1967-1968 
requirements, and had acquired 182 shares in anticipation of the requirements for the year ended December 31. 1969. 

The $5 Cumulative Special Preferred Stock is redeemable at the option of the Company at $103.50 a share plus 
accrued dividends until December 31. 1969. and thereafter at prices ranging downward from $103 to $100 plus 
accrued dividends, and is entitled in the event of voluntary liquidation to the amount required to be paid upon 
redemption, and in the event of involuntary liquidation to $100 a share plus accrued dividends. 

Except as set forth above, none of the shares of the capital stock of the Company or any of its subsidiaries was 
reserved for options, warrants, conversions or other rights. 

9. Stock Options: 

In 1961, a restricted stock option plan was adopted in which provision was made to grant options on 113,500 
shares of Common Stock to officers and key employees of the Company at not less than 95% of the quoted market 
price of the stock on the date of granting each option. Options granted prior to January 1, 1964 under the 1961 
plan are for a term of ten years. The 1961 plan, as amended in 1964, provides that options granted subsequent to 
December 31, 1963 are for a term of five years, and may not be exercised while prior grants are outstanding at 
a higher option price. The Company has previously granted options with a term of seven years under a restricted 
stock plan approved by the stockholders in 1956; no further options may be granted under this plan. The plans 
are administered by a Stock Option Committee consisting of all directors of the Company who are not officers, 
employees, or grantees under the plans. Options granted under the plans become exercisable by their terms as to 
25% of the shares optioned after six months from the date the option was granted, as to 50% after one year, 
as to 75% after two years, and as to 100% after three years. No amounts are recorded in the Company's accounts 
for stock options until they are exercised, at which time the shares sold are recorded at the option price. 

Information as to options which became exercisable during the three years ended December 31, 1966 is 
summarized as follows: 

Number 
of 

Period Became Exercisable Shares 

Year Ended December 31, 1964 26.642 

Year Ended December 31, 1965 20.613 

Year Ended December 31, 1966 17,150 

Total 64.405 

Option Price 

Per 
Share 

$27.08 to 
49.93 
27.08 to 
45.25 
27.08 to 
45.25 

T o u l 

$1,042,330 

724,806 

584,686 

$2,351,822 

Market ' 
Date Exi 

Per 
Share 

$32.63 to 
38.13 
38.50 to 
45.50 
32.06 to-
38.00 

7alue at 
:rci sable 

T o u l 

$ 909.930 

903.758 

640.471 

$2,454,159 

Information as to options exercised during the three years ended December 31, 1966 is summarized as follows: 
Market Value at 

Option Price Date Exercised 
Number 

of Per Per 
Period Exercised ^ Shares Share Total Share Total 

Year Ended December 31v-t964 4,250 $27.08 to $32.88 to 
^^.^; 34.44 $123,641 40.25 $156,588 

Year Ended December JIVJWS 7,940 27.08 to 36.38 to 
34.44 237,857 46.88 332.297 

Year Ended December 31, 1966 2.800 27.08 to 35.88 to 
43.46 85,940 47.31 123.022 

Total 14,990 $447,438 $611,907 
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N O T E S TO FINANCIAL STATEMENTS—(Continued) 

Information as to the options outstanding at December 31, 1966 is set forth in the following tabulation: 

Number 
of 

Shares 

2,165 

200 

24,925 

12,650 

15,800 

24,745 

14,950 

4,500 

99,935 

Option Price 

Per 
Share 

$34.44 

48.45 

49.93 . 

43.11 

27.08 

33.25 

45.25 

38.88 

Tou l 

$ 74,557 

9,690 

1,244,614 

545,342 

427,785 

822,771 

676,488 

174,960 

$3,976,207 

Market Value at 
Date Granted 

Per 
Share 

$36.25 

51.00 

52.56 

45.37 

28.50 

33.25 

45.25 

38.88 

Tou l 

$ 78,481 

10,200 

1,310,058 

573,931 

450,300 

822,771 

676,488 

174.960 

$4,097,189 

5/ 2/60 

2/17/61 

4/25/61 

4/24/62 

4/30/63 

4/28/64 

4/27/65 

6/21/66 

Options outstanding at December 31, 1966 were exercisable at that date except for 17,188 shares which will 
become exercisable in future years as follows: 11,200 in 1967, 4,863 in 1968, and 1,125 in 1969. 

As of December 31, 1966, there were 5,100 shares available for the granting of options. 

10. Surplus Restrictions: 

The availability of earned surplus for payment of dividends on or purchase or redemption of Common Stock 
is restricted by the provisions of the 4f^% notes and bank loan agreement (see Note 6 to financial statements) 
and by a financing agreement under which funds were obUined from a bank for financing employee housing 
at Trona, California. 

The 4 ^ % notes (wherein "consolidated" is defined as the Company and wholly owned domestic subsidiaries) 
restrict the declaration or payment of any dividends on its Common Stock (other than in Common Stock) to the 
consolidated net income earned since December 31, 1962 plus $6,000,000 and only if consolidated net working 
capital is $10,000,000 after declaration or payment of such dividends. The bank loan agreement (wherein 
"consolidated" is defined as the Company and its wholly owned domestic subsidiaries) requires the Company 
to maintain consolidated tangible net worth of $56,000,000 and consolidated working capital of $10,000,000. The 
financing agreement requires the Company to mainuin a consolidated net worth of $18,000,000 and a consolidated 
net working capital of $2,000,000. 

Under the most restrictive of the above described provisions approximately $11,700,000 of the consolidated 
earned surplus at December 31, 1966 is unrestricted. 

11. CommhiMBts and Contingent Liabilities: 
a:'.;—:.-

At Deceintwr. 31, 1966, the Company had commitments aggregating approximately $5,500,000 for the construc
tion of p lan to j^h ies . 

The Company and a subsidiary, in substance, are acting largely as intermediaries and guarantors under an 
arrangement for financing employee home purchases at Trona. Accordingly, the uncollected balance on the trust-
deed notes, less the related obligation of approximately $140,000 to the bank (which is being met out of collections 
on the notes receivable), has been shown as a net figure in the accompanying balance sheet. 
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N O T E S T O FINANCIAL STATEMENTS—(Continued) 

12. Income from Trona Railway Company: 

The amounts included in consolidated income under the caption "Income from Trona Railway Company. 
Before Provision for Federal Taxes on Income" consist of the following: 

Year Ended December 31 

1964 1965 1966 

Railway operating revenue $1,411,532 $1,381,965 $1,385,215 
.^dd miscellaneous income 7,913 7,990 7,548 

Total 1.419.445 1.389,955 1.392.763 
Deduct: 

Railway operating expenses: 
Repairs and maintenance 251,995 263,232 261.103 
Depreciation 61.119 62,167 62,590 
Other 440.578 421.305 422.300 

Other expenses: 
Railway taxes (principally property taxes) 116.496 118.309 119.363 
Rents 101.023 90.326 93.340 
Miscellaneous 721 686 733 

Total 971.932 956,025 959.429 
Income before provision for Federal taxes on income.. . $ 447.513 $ 433.930 $ 433.334 

Of the operating revenue shown in the above tabulation, approximately 72% in 1964. 74% in 1965. and 
75% in 1966 was derived from the Company and its customers, substantially all of which applied to customers. 
Freight paid by the Company for its customers is excluded from the Company's income accounts. 

13. Supplementary Profit and Loss Information: 
Information as to repairs and maintenance, depreciation, taxes, etc. for the three years ended December 31, 

1966, are as follows: 
Year Ended December 31 

1964 1965 1966 
Maintenance and repairs: 

Cost of products sold.; $4,013,247 $4,422,499 $5,043,107 
Selling. Administrative and General expenses 7,807 17,213 50,341 

Depreciation and amortization: 
Cost of products sold 6.133,170 6.063,606 6,888.103 
Selling, Administrative and General expenses 110,687 137.666 206,673 

Ta.xes other than Taxes on Income: 
Cost of Products Sold: 

Property taxes 564.312 603.671 643,320 
Payroll taxes, etc •*29,045 396.541 582.163 

Selling. Administrative and General expenses: 
Property taxes -^^.HJ 42,316 42,067 
Payroll taxes, etc 86,762 104.125 116.299 

Rents: -'f 
Cost of: Products sold 109,533 166,944 155.078 
Selling,;Vfdministrative and General expenses 271.646 236.218 254.379 

Royalties: 
Cost of Products sold 794,396 849.354 855,862 

The above tabulation does not include amounts applicable to Trona Railway Company which are shown 
separately in Note 12. 

"There were no management or service contract fees. 
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' j inutea of t h e r e g u l a r annua l meet ing of t h e S tockholders of 
ndsay Light Company, held a t the o f f i c e of said Company, #161 

c a t Grand Avenue, Chicago, I l l i n o i s , en Tuesday, January 20 th , 
7I20 at the hour of four o ' c l o c k P . M . , pursuan t to n o t i c e . 

^ve r.eetir.g v/as c a l l e d t o 
president of the Company, 

o rder by I l r . 
who ac ted as 

J o s . II. Sherburne 
Chairman 

, t h e 
of the mee t ing , 

the Sec re t a ry of the Company, U r . Otto IT, Berndt , ac ted as and 
secretary c t h e m e e t i n g . 

r>e Secre tary p r e s e n t e d to the meet ing a copy of t h e n o t i c e which 
vjid ^een mailed t o each of t h e S t o c k h o l d e r s . Said n o t i c e t o t h e 
Stockholders , to which i s a t t a c h e d an a f f i d a v i t showing the m a i l 
ing thereof , to each and every S tockho lde r , i s in t h e words and 
figures fo l lowing , v i z : 

Chicago, January 6-1920, 

To the S tockholders of t h e 
LIIIDSAY LIGHT C(2IPANY: 

YOU ARE HEREBY ITOTIPIED t h a t the 
regular annual meet ing of t h e S tockho lde r s of t h e Lindsay L i ^ t 
Company w i l l be held on Tuesday, t h e 20 th day of January , 1920, 
at t he hour of four o ' c l o c k P . H . , a t t h e g e n e r a l o f f i c e s of t h e 
Company, 161 Hast Grand Avenue, Chicago, I l l i n o i s , for t h e pur 
pose of e l e c t i n g D i r e c t o r s for t h e ensuing y e a r , and for t h e 
t r ansac t ion of such o t h e r b u s i n e s s a s sh.all come before sa id 
n e e t i n g . 

You a r e a l s o hereby n o t i f i e d t h a t 
at sa id mee t ing , t h e ques t i on of i n c r e a s i n g t h e number of D i r e c t c r e 
of the Lindsay Ligiit Company from f ive t o seven w i l l be p r e sen t ed 
to t h e S tockho lde r s for c o n s i d e r a t i o n and a c t i o n . 

I f you have not a l r e a d y done so , 
please send in a proxy so t h a t your s tock may be voted a t t h i " 
meeting, 

Yours very truly, 
LINDSAY LIGHT COMPANY 

SECRETARY. 
State of I l l i n o i s ! 
County of Cook I. 

^ Mr. Ot to N. Bernd t , be ing f i r s t duly 
Bwcrn on oa th says t h a t a diqpl icate of t h e above n o t i c e was 
na i l ed t o each and every Stockholder of t h e Lindsay Light Company 
at Chicago, I l l i n o i s , pos t age p r e p a i d , a t t h e l a s t knoim address 
of each S tockho lde r , r e s p e c t i v e l y , on January 9 t h , 1920. 

Subscribed and-sworn t o be fo re me, t h i s 
day, t h e 20 th day of January 1920* 



t h e r o l l of S tockho lde r s was c a l l e d wi th t h e r e s u l t 
^ t the fo l lowing were found to be p r e s e n t : 
tna 
pre9 ent in Person 

John B. 3j.eEiner, ^̂  
navis, J ; ••• 
rlubenheimer, Geo. 
^ - - ' Herbert N. 

Arthur P . E s t a t e of iicCoyi 
Starr. 
Stenersen, 
rydings, Ol iver 
^ilsey, Robert E. 

geste, H. C. 
Berndt, Ottc N. 
Coffelt, 0. T. 
Cord ell, E. P. 
Puchannan, '». V7. 
Hoggins, E. 
Hannah, v/, P. 
Hellerman, L. 
Lanthrop, Jos. C. 
Lindsay, Jr., Chas. R. 
Sherburne, Jos. 'J. 
Sinai, Alexander 

IT umber 
Cornmon 

150 
400 
200 
520 
100 
70 

100 

of Shares 
P re fe r r ed 

400 

200 
50 

T S ^ T5o" 

Total present in Person 

Present by Proxy Number of Shares 
Conmon Preferred 

•2,190 

Ur . J o s . M. Sherburne , p e r s o n a l l y , 
ho ld ing p r o x i e s fo r t h e fo l lowing : 

Alcan, I r v i n 20 
Antonisen, W. M. 100 
Baecker, F . G. 10 
Bangs, •Pinma Ruth 10 
Bangs, Ruth 10 
Barton, \7hi, S. r;̂ f 50 
Bar re t t , Ol ive r SJfe: 100 
Baumbauer, John Yf^~ 5 
Bauer, Joseph 10 
Bea t t i e , John 60 
Behrend, M. A. 50 
Bennett , J . Prank 200 
Berndt S r . , Otto 
Beste, H. C», 
Beste, Mary H, 

500 
1025 

100 



Common P r e f e r r e d 

Clarence 
Joseph 

A. 

L^ek, J c s . E 

2eut«l ' 
. i g i ey . 

?iancl<encie, E. E. 
3lodSett , John J . 

3 lonquis t , Carl I . 
^oand, Lena_J. 
i o i s o t , Louis 
^oisot, -iary 
ioslcer, Harry S. 
Boashart, Cnas. M. 

3oye, C. L. 
\7allace G, 

Co. 

J . 
H. 

Broadhurst, 
gr inton, C. 
Breen, Hay S . 
Brown, Clarence 
Buettner, Louis E. 
Burns, Thomas 
Byer, P e t e r W. 
Bender, Geo. S. 
Carr ie , H i s s B e a t r i c e 
Cafltle» R. S. 
Cederholmes, N. 2 . 
Clark, Geo. D. 
Clement, C u r t i s &: 
Cokins & Company 
Colby, J . A. 
Ccl l igan, P a t r i c k 
Colvin & Co . , Win. 
Conrad, J . W. 
Cross, J a s . 'H, 
Cur t i s , Robert M. 
Crcv.'ley, Mar t in J . 
Davison, J e s s i e E. 
Daly, Joseph D. 
Danahy, N e l l i e 
Danahy, Ar thur 
Denvir, John P . 
De Haur i ac , A n t o l n t t t s 
Dohrnan, Wil l H..,./-
Doran, Harry E, ^fet 
Dresher, Mrs . E l i z a b e t h 
Dumais, Leo J* 
Dunlevy, Lorimer 
Donahoe, E . S. 
Enr igh t , Teresa E. 
Edwards, Emma L. 
Egan, R . Ben. 
E i f r i g , E . G . 
Esdohr, Herman H. 
Bsdohr, Pred H. 
Ealk, M. L. 
P a r r e l l , U ichae l 
Paude, Will iam 

50 
25 
12 
20 
10 
50 
10 
50 

300 
20 
30 

160 
200 

25 
15 

115 
10 

100 
20 
30 
10 
25 
75 
10 
50 
585 
30 
100 
30 

2770 
50 
32 
200 
10 
50 
100 
10 
30 
20 
5 
10 
25 
10 
10 
15 
10 
100 
10 
50 
10 
200 
100 
100 
115 
85 

100 

100 

55 
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Common Pre fe r r ed 

vavel, N e l l i e 
l-eniJao^®* Alvin S. 
ireldniann, John L, 
7ield, V/entwcrth C. 
j 'inesil '^'er , Joe 
Ford, Arthur 
?rank, Ered '.7. •• 
Gauer , ITicholas J . 
Gazlay» \7i l l iam S. 
Cazlay, Richard C. 
Gardiner, 3:ary P . 
Ceiger, Hay S. 
Gielow, Har tha 
Gilnan, H a t t i e S. 
Gilmore, Emma C. 
Goldsmith, Nathan 
Gold stone , .David 
Grant, Joseph 0 . 
Gunther, John 
Canton, Ruby V. 
Gillis, Sadie Jones 
Haggerty, Mary J. 
Halvorson, Hedwig S. 
Haines, Ernest H. 
Harmke, Charles 
Harris, Winthrop & Co, 
Hawley, Mrs. Prances H, 
Heffernan, Richard J. 
Heffernan, John J. 
Hefter, Mrs. Nettie 
Heiden, •;fci. H, 
Henger, C. W, 
Hector, Beatrice L, 
Henn, Prank J, 
Hinde, Thos. M. 
Hoebel, P. C. 
Holmquist, Anna 
Hoggins, Edwin 
Hornblower & Weeks 
Hoover, Harry 
Hoover, ',7. W, 
Hulburd, Warr«||^& Chandler 
H i l l , P r e d e r i " 
Hahn, Evelyn 
I r e l and , Andr 
I r v i n , A. J . 
I saacson, Roger 3 , 
I saacson, Thora K. 
Jensen, Etai l ie J . 
Jensen, J u l i a S . 
Jensen, Agnes C. 
J o i n e r , Ze l l a M. 
Johnson, Harry 0 , 

10 
50 
10 

166 
35 

3 
25 
50 
20 

1 
20 
20 
25 
50 
10 
30 

40 
50 

5 
5 

50 

30 
150 
585 

20 
40 

150 
25 
15 

120 
40 
40 

100 
50 

10 
925 

10 
100 

35 
10 

5 
5 

100 
100 

50 
15 

5 
15 
20 
15 

20 

50 

80 

110 

50 

I 
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Coonon Prefexred 

JO 
Jon 

j^son^ George L. 
63 . ^oy E. 

Jones, '^•^ J . 3 . 
Jones 
Kane 

Bernard T. 
Helen L. 

Kelly. 
Kelly. 
Kelly. 
Kelly. 

rrel ler , Lewis A. 
icellcy. S a l t e r J . 
Kelly. Nonie E. 

Jane s J. 
Arthur J. 
•V. H. 
Mrs. Bessie ' 

Kennedy. George A. 
Kesner, Isaac L. 
Klatte, %:. A. 
Kins, '̂ eO' S» 
Kins, Earnum 5: Cc. 
Krouch, John L. 
Kroeber, O t t i l i e H. 
Kenoyer, '.Velden R. 
Kelly, Janes J . 
Laird, Marion 
Lane , J r . , James H. 
Lally, R. T. 
Laverty, Janes 
Lauzon, David J . 
Lee, Sus ie 
Leitmer, Leo H, 
Lester , C a r t e r & 
Lindsay J r . , Chas 
Lindsay J r . , Chas 

C. R 
Lindsay J r . , Mrs . 
Lindsay, Ella W. 
Lindstein, Edward 
Loeffel, John C. 
Logan & Bryan 
Logan, Anne Shay 
Lonmatzech, Ot to 
Lowenstine, Mandtl 
Lutz, J o s . A. 
Lux, ? / i l l i a n A. 
lyons , Tom 
Hac F a r l a n e , R . 
l l ag inn is , C. S . 
Mann, A. G. 
Markle, A. M. 
Marcuse & Company 
Massey <fc Company, Harry A 
Maurd, Mar t in 
Mayer, David 
Mayer, John M, 

Co. 
. R. 
. R, Guardian of 
. Lindsay, 3 r d . 
C. R. 

J . 

20 
10 
10 
30 
10 
10 
10 
30 
30 
10 
15 
35 

150 
85 
30 
25 
25 
100 
10 
50 
10 
20 
30 
15 
25 
10 
80 
25 

100 
50 
455 
50 
12 
500 
50 
50 
40 
5 
40 
50 

25 
3103 
10 
40 
400 

50 
23694 

3868 
600 
200 

100 

110 



• r^eagher, Ji. 
' l e r r i l l , Lynch i Co. 
"enniel , 3 i n o n G. 
Meyer, G . A. 
Beyer s , P . ichard L.. 
5:etcalf , Ar th ' a r G. 
' i i l l e r , R o b e r t 'V. 
H i l l e r , Enna 
• l i l l e r , L u c i l e 
l l i l m i n e , John 
' i i l m i n e , M r s . I l a b e l C l a r e 
l l o r r i s e y , John J . 
! IcCarty, John A. 
McGonagil , W. J . 
He Hugh, Mary S . 
McLaughlin E . L . 
IIcManus, Mary G. 
HcMahon, S t e p h e n E. 
Hason, Erank 
Nenneraan, W. T . 
Hewhal l , T^alter W. 
Noyes Sc J a c k s o n 
Olds , C a r y l E . 
O l iphan t 2: C o . , J a s . H. 
Omann, L o u i s a 
Cppenheim, A. 
Osgood, Roy C. 
Olson, Ebba J . 
F a u l u s , L i z z i e M. 
P a l a s h , B e r n a r d 
Palma, Domenico 
P a i n e , Webber 2: Co. 
P e c k h o u l d t , W i l l i a m 
P e n d e l l , C. M. 
P h i l l i p s , P a r k e r 
P inkov ; i t z , J u l i u s G. 
P i c k e t t , Ada H. 
Pond, George P . 
Postr;ia, P r a n c e s G. 
P o w e l l . W i l l i a m H» 
P r i c e , J . Edward ":. 
Pynchon 8t C o m p a n j ^ . ; 
P e t e r s o n , John O . " ^ 
Radewagen, A l f r e d 
Radewagen, R i c h a r d 
R a n d a l l , P rank C, 
Raff , Mary E . 
R e i n l i e , A l b e r t 
R e i n h a r d t , P r e d W. 
R i s d o n , Ambrose 
Rob inson , A d e l i a E . 
R o l l e y , J . R. 
Roaenburg , C. T . 
R o s e n f e l d , J u l i a S . 

Common 

325 
5 

45 
30 

200 
30 
90 

5 
150 
100 
50 
65 
10 
20 
50 
60 
75 
150 
15 
20 
260 
30 
415 
40 

15 
39 
50 
25 
10 

46 5 
10 
50 
30 
50 
10 
22 
5 

100 
25 

120 
25 

100 
68 
50 
10 

100 
100 
60 
5 
30 
35 
25 

Preferred 

232 

200 

3135 

100 

50 

50 



Common Preferred 

««fla Belle 
p.û ey, Clara 

-̂  - Hilton 
Brewster & Co. 

.-30VCV, Hilton 
"-;.,<=« "Jar gar et J. 

Harry K. 
l l y r t l e 

Jack L. 
Char les L. 

;Villiam J , 

Hyan 
r.oney, 
qoaoh, '-
sal znan, 
Saunders, ^ 
Scanlan,^ <! 
Sc"':eer, '-V. 
3ci:neiier, L i l l i a n E. 
Sciiweer, Ered J . 
Scliweer , A . W. 
Schuetzner, John 
Sc'rjnidt, Walter C. 
Schnitz, Louis 
Semrad, E a r l L. 
Shearson, Hammill ^ Co. 
Shaver, Mary L. 
Siebken, Ber tha 
Sirrnons, I n d i a S. 
Siamons, J . "7. 
Sincere S: Co . , Char les 
Smith, J u l i a n C. 
Smith, C. A. 
Saith, Claude E. 
Smith, C. T . S, 
Snith, Marion 
Smith, Amos R, 
Spies, Geo. H, 
Spitler, Anna L. 
. Sonnenschein, J. 
Stern, Milton 
Stein, Adolph Estate of 
Stevens, Robert W. 
Stapleton, Mae 
Stone, Elmer L. 
Stretch, Mary 
Suess, Geo. P. 
Sullivan, Ella 
Sullivan, Mrs. Julia 
Swenson, Axel ^ ^ 
Sheehan, Lillir 
Sherburne, Anne B, 
Sherburne, Jos. M, 
Slayton, Plorence E, 
Talbot, James R. 
Taylor, Edward 3. 
Temple, Prances C, 
Thorsen, R. Thor 
Thompson, Racine 
Thomas, George W, 
Toole, Sellie H. 
Townaend & Co., J. J. 
Twitchell, Mrs. S. Geraldine 
Ulrlch, Rhoda 

50 
5 

430 
50 
90 
30 
10 
50 
30 
250 
10 
20 
125 
50 
300 
10 
100 
10 
750 
30 
30 
30 
660 
522 
75 
25 
50 
100 
55 
150 
20 
75 
50 
20 
100 
50 
63 
25 
20 
40 
5 
10 
25 
20 

10 
50 
10 
5 
10 
100 
10 
40 
50 
110 
25 
10 

20 
440 

30 

100 
750 



Common Pre fe r r ed 

r̂ Ti Ale tyne , Mabelle 
;an D -̂̂ z r̂, Obie W. 
iaid::iann, Henry A. 
• ; /ade: 

','/a£& 
M. 

I r s . Eunice 
•/alkowiak, Anthony S, 
7/ard, Hayden '.V. 
lyare « Leland 

f a h l , Erank G. 
ton , F r a n c i s A. 
l e r , E. G. 

, T i l l i a m 3, 
her, Mrs. G 

Eleanor 
Ross H. 

M. 
Spry 

7/eber, Josephine 
TrTestp 
Whar 
'.Vhee 
White 
rnit 
l i l s o n , 
Wilmot, 
',7illia-^3, Ol ive r A. 
Williams, Miss Margaret 
Winger, Marie K. 
Wiseman, Evelyn 
7;olff, Mrs . Sarah 
',70If, ' ^ r s . Eva 
Woitek, June 
7/oitek, Laur ine C. 
Woitek, Mrs . E . 
Wright, Rachal M. 
Weber, Agnes 
Wilaey, Robert E. 
Zachar ias , J r . , John L. 
Zearing, Lcuis A. 
Zeilcr L Co. , P . M.' 
Zinnbrabe, Louis 
Zv/icky, Mrs , Michael 

To ta l number of Shares r e p r e s e n t e d 
by p r o x i e s , held by Mr. Sherburne • 

27 
35 

275 
25 
10 
20 
20 

275 
25 

200 
60 

5 
15 

100 
100 
35 
25 
10 
15 
50 
50 
10 
10 
10 
8 
25 

50 
30 

590 
10 

27344 

800 

50 

14 
3S7S3 

64,127 

Mr. Otto S . Bernd t , a s S e c r e t a r y of 
Lindsay Lijpit Company, h o l d i n g prox-
i e s f9r ^|ii-f9llowir^p;; 

Adams, A l i ce 
Andreoni, Louis 
Aschermajin, Elmer S. 
Berndt, Ot to N. 
Berryman, Ber tha B, 
Berrynan, Lloyd V, 
Berryman, Mcurtha J . 
Bolle Henry 
Bolley, John R, 
Burke, Thos. J . 

5 

10 
100 
30 
10 
25 

10 
50 

200 

100 
50 

35 



Common Preferred 

C a h i l l , ITora 
Cameron, P . L , 
Chevaux, B a i l 
C l a d e r , "Ear.a 3 . 
c o f f e l t , 0 . T. 
Cole-man, Emil 
Corn, P r a n c e s 
C o u n t e r , Dray H. 
Cramer, H a r r y '.7. 
Crov.'e, John V. 
Cunning, George H. 
Curmin.:;, M a r g a r e t R. 
D e s j a r d i n e s , Emma 
D e s j a r d i n e s , Noel D. 
Donovan, D a n i e l J . 
D o n i a t , J o s e p h i n e C. 
Dunne, W i l l i a m J . 
E g b e r t , Eva 
l i i h r l i che r , George 
E n r i g h t , M i c h a e l S . 
E n r i g h t , T e r e s a E . 
E p p s t e i n , J o e R . 
E r i o n , J r . , John 
? l y n n , M i c h a e l J . 
Gadbois , Mabel 
Geegan, Thomas J . 
C e n s e r t , C a r r i e 77. 
G e r l a c h , M a r g a r e t T . 
G i l l e n , Mary 
Gohs, M a b e l l e R. 
Goldberg , S . M. 
Gr i e semer , C h a r l e s J . 
H a i n e s , E r n e s t H. 
H a n n i f i n , C a t h e r i n e 
Hansen, L . H, 
He l l e rman , L e s l i e 
Hopkins , Maude D. 
Hoyne & C o . , Eugene M. 
Hunter , Anna 
I n d e r r i e d e n , J o s . S . 
Jackson^ V . T , 
J e l l u m , I L 
Jones & -llUcer 
Kavanagilf^Edward 
K e i l , Mayme 
Keuper, H a r r i e t M. 
La lor , 'ffla. H. 
Landsberg , Edward 
Latham, Amelia ' 
l-ewis, C h a r l e s L . 
^OBiax, M r s . L o u i s e E . 
BcDermott , L i l l i a n 
McGhee. Mary 
McOovern, E l i z a b e t h , 
Mahoney, J u l i a G. 
Mar t in , P a t r i c k 

30 
50 

30 
5 

100 
50 

20 
200 

50 
25 
10 
30 
10 
25 
40 
20 
20 
25 

100 
100 
200 

40 
25 
10 
10 

10 

30 
200 

15 

5 
25 
50 

100 
8 

20 
20 
50 
25 
10 
75 

100 
100 

30 

20 
10 

10 

50 

50 

20 
10 

50 

10 

10 

35 

100 
50 

20 
20 

200 



Common P r e f e r r e d 

. - - a J o a n n a 
a « ? 5 ? J ° ' S s t e l l a 

Admire lda 
J . 

,feloiy 
u i i roy^ 

..;evin3, ^ 
^-g^'b'^m, 
1,'evhaU. 
pgr-lolat , 
p g j i o l a t , 
Pe terson, 
Pe tersen , 
Pe te rsen , 
phelan, 
P la t t 

John '.7. 
' ,7aIter 77. 

E . J . 
John A. 
Arv id L. 
Erank 
I n g o l f 

M a r g a r e t 
Erank J . 

Shxay 

P l a t z e r . C a r l 
Postna, G e r t r u d e 
Ratty, Anna 
Ratty, '^ary _ 
Ratty, C a t h a r i n e 
Rau, Emanuel 
Raymond, Cora s . 
Beinecker , L o u i s 
Richards , George I 
Ricker , E l i z a b e t h 
Robinson, Edward 
Rothschi ld & Co. 
Rowen, R. W. 
S a l i s b u r y , John R. 
S c h a l l e r , P e t e r J . 
S'r.ane , Seymour 
Sheehan, L i l l i e 
S ina i , A l e x a n d e r 
S ina i , Ray Mis s 
S h o r t e r , P red J . 
Smith, Dr . Angle G. 
S a i t h , W i l l i a m T. 
Sp i ro , P h i l i p 
S t e i n , I g n a t z 
S t e i n b e r g , Wh. R, 
S tenhouse , Bess i f t C, 
S tenhouse , E v a n g f ^ B t 
Stoneman, E r n e s t ; ^ ^ ' . 
S t r e b b e l l , I r e n r - - ^ 
S u l l i v a n , D e n n i s 
Tes t , Whi. H. 
T r a i n e r , Rose A. 
Volkens, W i l l i a m J . 
Ta tson , A l i c e C, 
Wes te r lund , G u s t a f A. 
W i l l i a m s , c ; E . 
Wi l l i ams , K a t h a r i n e I . 
Wiseman, E v e l y n H. 

20 
50 

100 
15 

200 
140 

20 
63 
62 
10 
50 
50 

25 
10 
10 
10 
50 
30 
10 
30 
20 
25 
10 

170 
25 

20 
100 

20 
125 

10 

25 
25 

175 
150 

8 
9 

40 
10 

100 
20 

5 

25 
50 
15 

20 

60 
100 

25 

60 

100 
6 0 . 

20 

50 
20 

50 



Common Preferred 

vg^'itts, Jacob M, 10 
young, Aloysisus L. , 1 0 _ _ , 

Total n\imber of Shares represented 
by prox ies , held by Mr. Berndt 6,100 

Mr. Herbert N. McCoy holding proxy 
for; 

Wells, Erancis R. 2000 
Total - 2,000 

^ • ^ 

Mr. W. W. Buchannan holding proxies 
for the following; 

Block, Maloney & Co. 59 5 
Stein, A l s t r in Co. 1890 

2?85 
Total —— —— — 2,485 

Total present by Proxy — 74,722 Shares, 

CQIimQa P r ^ f e r j r ^ ^ 

Total Present In Person — — - — - - 1540 650 

Total Present By Proxy — - — — — 56309 38403 
37849 39053 

Total Present In Person and By Vrpj^ ———-—— —76,902 

The President I^Bptupon s ta ted tha t there was present in person 
or represented i P ^ r o x y at the meeting a t o t a l of 37,849 shares 
of Common and 39,053 shares of Pre fe r red , malcing a grand t o t a l 
of 76,902 shares of the t o t a l of 100,000 shares outstanding, 
and that as considerably more than two-thi rds of the t o t a l stook 
of the Company was represented a t the meeting, i t would Bov ^ 
in order to take up any huslness coming before the meetings 

Thereupon, on motion duly made and unanimously oa r r i sd , i t was 
voted to dispense with the reading of the minutes and said 
minutes were approved without reculing. 



fViereupon, t he P r e s i d e n t of t h e Company p resen ted a r epo r t cove r ing 
ISe o p e r a t i o n s of t h e Company d u r i n g t h e year 1919, which r e p o r t on 

vote duly had and taken was unanimously accep ted , approved and 
*rdered spread upon t h e r e c o r d s of t h i s mee t ing . The p r e s i d e n t 
°180 p re sen ted t o t h e meet ing a s t a tement showing t h e comparat ive 
^asets and l i a b i l i t i e s of t h e Company on December 3 1 , 1918 and 
necember 3 1 , 1919. These two r e p o r t s a r e in the words and f i g u r e s 
following, t o w i t : 

18th Annual 
Sta tement 
Ending 
Dec .31-1919. 

17th Annual 
Statement 
End ing 
Dec .31-1913. 

*̂  BUILDING AND REAL ESTATE - - $144 
UERCHANDISE — 353 
liACHINERY AND FIXTURES 43 
ACCOUNTS RECEIVABLE - 159 
GOOD WILL, TRADE MARKS & PATENTS 600 
U. S. LIBERTY BONDS, 4 - 1 / 4 ^ 
ACCEPTANCES 
CASH "__ 71 

$ 1 , 3 7 1 
UA3ILITIES: 

CAPITAL STOCK: 
1% CUMULATIVE PREPERRED 400 

CCBOION 600 
ACCOUNTS PAYABLE 52 
HOTES PAYABLE, BAITK — 
RESERVED POR FEDERAL TAXES 1918 14 
RESERVED POR PBDSRAL TAXES 1919 7 
SURPLUS 296 

$T:3fr 

,016,00 
,148.8b 
,002,72 
,139.63 
,000,00 

0.00 
0.00 

352.65 
,159,36 

,000.00 
,000,00 
,507,63 

0.00 
,711.36 
,500.00 
.440.87 
7159,8^ 

$143,966.00 
348,772,52 

32,521,06 
289,657.11 
600,000.00 
287,500.00 

3,456.00 
32.842.14 

$1 ,738 ,714 .33 

400,000.00 
600,000.00 

77 ,249.57 
100,000.00 
77,480.88 

483.984.38 

OTTO H. BERNDT, 
TREASURER, 

After r e a d i n g t h e above s t a t e m e n t , t h e P r e s i d e n t ' s r e p o r t cont inu
ed as f o l l o w s : 

"The r e s i g n a t i o n of Mr. Oilman a s P r e s i d e n t and D i r e c t o r 
and U r . B t x t s r a s S e c r e t a r y and D i r e c t o r e f f e c t i v e Decem
ber 3 1 , Sp.9 made i t n e c e s s a r y t o c a l l a s p e c i a l meet ing 
of t h e a n i r i t y of your D i r e c t o r s Janueiry 2 , 1920 and a t 
t h i s me^^rag, K r . Char les R. L indsay , J r . was e l eo ted 
D i r e c t o r , H r . Otto H, Bernd t , e l e c t e d D i r e c t o r and Sec re 
t a r y - T r e a s u r e r , K r . J o s , IC. Sherburne was e l eo t ed P r e s i d e n t 
having r e s igned a s V i c e - P r e s i d e n t and Treasure r and lb*. H. 
N. llcCoy was e l e o t e d V i c e - P r e s i d e n t . 

¥e have charged off our books a s of December 3 1 , 1919, 
t h e fo l lowing a c c o u n t s . 

I 



j^C Merchandise $68,013,57 
A/C LOSS in Sale of L i b e r t y Bonds 27,57 0,00 
JV̂ C P o l i s h — 42,453,85 
A/C Dye P l a n t — 28.033.79 

T o t a l 9166,071.21 

The s u r p l u s account of December 3 1 s t , 1918 of $483,984,38 
•hB.3 been decreased to $296 ,440 ,87 . This dec rease of 
$187,543,51 i s accounted for a s fo l lows : 

Paid in Common Dividends — $70,000,00 
Pa id in P r e f e r r e d Dividends 30,333,33 
Charged Off - 166,071.21 
Reserved for 1919 Taxes 7.500.00 

Leaves- 273,904,54 
Deduct Decrease in Su rp lus - - - - - - - - - - - 187.543.51 

Leaves — - — - — - 36 ,361 ,03 
Deduct C red i t Received from London SAND 56.219.45 
Leaves - Earned from Ope ra t i ons — — — 930,141,58 

ThJ.s amount v/as earned in t h e b u s i n e s s dur ing 1919 but 
cannot be a p p l i e d t o su rp lus because of t h e foregoing 
d e d u c t i o n s . 

The amount charged off of merchandise i s p r i n c i p a l l y 
on account of Monazite Sand and i s t h e d i f f e r ence b e -
tv/een t h e cos t of t h i s m a t e r i a l dur ing t h e war and i t s 
replacement a t p r e s e n t p r i c e s December 3 1 s t , 1919, 

We sold in December $350,000,00 worth of L iber ty Bonds 
a t market for $27,570.00 l e s s than t h e i r c o s t . 

The p o l i s h department was s t a r t e d l a s t Spr ing and dur ing 
t h e f i r s t few months a very c o n s i d e r a b l e amount of b u s i 
ness was ob ta ined which seemed t o i n d i c a t e a p o s s i b i l i t y 
wor th while and one which would f i t i n t o our g e n e r a l 
b u s i n e s s and h e l p reduce our s e l l i n g c o s t . The fu tu re 
p o l i c y of t h i s department must be determined by your 
D i r e c t o r s . "LINDSAY LIGHT POLISH" i s of unques t ionable 
m e r i t . 

We s t a r t e d t o equip t h e Dye P l a n t in Hay. Up to Septenw 
ber 1 s t M^Llng was produced by t h e man t h a t we had in 
charge a 3 ^ ^ » was t h e r e f o r e r e l e a s e d . On September 1s t 
t h i s depMBRsnt was p u t i n t o t h e hands of our Doctor 
McCoy a n d ^ v r Chemists who zea lous ly went t o work and 
by November began t o produce METHYLENE BLU3 in very 
small q u a n t i t i e s but of most e x c e l l e n t q u a l i t y . These 
q u a n t i t i e s have been inc reased u n t i l i t has now reached 
about one -ha l f of what we hope to have w i th in the next 
few months , i f t h e a d d i t i o n s necessa ry to accomplish 
t h i s , a r e approved by your D i r e c t o r s , 



I bel ieve tha t t h i s can be made a des i rable par t of our 
general business and slov/ly enlarged to considerable 
volume, espec ia l ly as i t seems to be quite c l ea r ly a 
plan of our Government to pro tec t the dj-e industry as 
a par t of ths po l icy of National Defense. 

Tre monasite .refinery produced in 1919 - 90,065 pounds 
of Thori'on Ni t ra te against the production in twelve 
months ending December 31s t , 1913 cf 131,505 pounds. 
Thorium sold in 1919 at about 40/̂ ^ l e s s than in 1918. 

I t new appears l i ke ly tha t a considerable por t ion , i f 
not a l l , of cur foreign r.iarket wi l l be los t due to the 
r e s t r i c t i o n s to be imposed by producers of monazite sand 
who can, and l ike ly w i l l , control the re f iners and a l l o 
cate the countr ies in which such re f ine r s may se l l t h e i r 
production. 7/e v/ill undoubtedly be confined to sales in 
U.S.A.^with the p o s s i b i l i t y of t h i s business being divided 
between ourselves and other manufacturers, and while we 
at t h i s time furnish the la rger percentage of American 
mantle manufacturers with Thorium N i t r a t e , and expect 
to continue to do so, there i s a p o s s i b i l i t y that the 
German r e f ine r s may not be cont ro l led by the producers 
and therefore may become a factor in the American market 
un t i l i t i s poss ib le for Congress t o take some act ion in 
the v/ay of pro tec t ion e i the r by t a r i f f or by l icenses and 
as a par t of the problem of National Defense. This has 
already been taken up with the proper au tho r i t i e s in 
Washington with that end in view. 

Fortunately, some of the equipment formerly devoted to 
the manufacture of Thorium Ni t r a t e and no longer nec
essary on account of reduced* production, i s now being 
u t i l i z e d in our re f inery in the manufacture of other 
m a t e r i a l s . These show a steady increase in volume at 
a small p r o f i t . Such production i s small but much 
larger than i t was the year before and i s continuously 
growing and i t i s believed tha t i t can be maintained 
and s t i l l increased fu r ther , and thus in a small way 
contr ibute to the general p r o f i t s of t h i s business . 

The gas man'tlf business shows a decrease in production 
of 22^, whl< |^ls accounted for by our i n a b i l i t y to ob
ta in usual gfijmtities of supplies and by the shortage 
of l abo r , l ^ n o w have on unf i l l ed orders , 1,760,080 
mantles a t b e t t e r average p r i c e s , and are now running 
about s ix ty percent of our capac i ty . There i s a con
s iderable shortage in the production of gas mantles 
and much higher p r i ces are p reva i l ing than l a s t year . 

You have received not ice tha t a t t h i s meeting you 'wi l l 
be callisd upon to decide as to the a d v i s a b i l i t y of in 
creasing the number of Direc tors from five to seven, and 
i f favorably voted upon a t t h i s meeting, wi l l r e s u l t in 
the addi t ion of men whom i t i s f e l t w i l l be of consider
able value to the management during t h i s year . 



^ * ^ 

rne 
to con 
/••! v e 

• 
President thereupon s ta ted tha t the next th ing in order v/ould be 
onsider the question of increasing the number of Directors from 
to seven. The matter v;as thereupon discussed by the Stock

holders, af ter whdch the following reso lu t ion was unanimously adopt . 
g(j the en t i r e 76,902 shares vot ing in favor of the adoption of sa lo . 
resolution, v i z : 
^SOVrSD, that the number of Directors cf tlie Lindsay Light Company 
te and the same i s hereby increased from five (5) to seven (7 ) , 

«lie ChaiiTuan thereupon announced tha t the foregoing reso lu t ion , 
having received the votes of 76,902 shares , had been duly and 
regularly adopted, 

jhe Chairman thereupon announced tha t the next thing in order would 
be the e lec t ion of seven Direc tors for the ensuing year , eind .sug
gested that f ive of these Directors be elected to take the place of 
the five Directors whose terms expired t h i s year , and that two ad
ditional Directors be e lected to f i l l the two addi t ional places 
created by t h e proposed increase in the number of Di rec tors . 

Thereupon, on motion duly made by Mr. Chas. R. Lindsay, J r . , second 
ed by Mr. Alexander Sinai and unanimously adopted, the following 
persons were elected Direc tors of the Company for the ensuing year: 

Mr. J o s . M. Sherburne 
Mr. Herbert N, McCoy 
Mr. Otto N. Berndt 
Mr. H. C. Beste 
Mr. Robert E. IRilsey 

Thereupon, on motion duly made by Ifr, Herbert N. McCoy, seconded 
by !ir. H. C. Beste and unanimously adopted, t he following persons 
were elected Directors of the Company to sez>ve during the ensuing 
fiscal year to f i l l j l i i t two add i t iona l places created by the in
crease in t h e numb«Ktf Di rec to rs , 

Chas* R* Lindsay , J r , 
H r , Alexander S i n a i , 

There being no f u r t h e r b u s i n e s s be fore t h e mee t ing , t h e same on 
notion duly made and c a r r i e d was d e c l a r e d ad journed . 

SECRETARY, 



nru t s3 of t h e r e g u l a r mee t ing of t h e Board of D i r e c t o r s of t h e 
M-daay Light Company, h e l d a t t h e o f f i c e of sa id Company, #161 

^ :^'gt Grand Avenue, Chicago , I l l i n o i s , on Tuesday, October 19 th , 
'.QOO a t t he hour of four o ' c l o c k P . M., pu r suan t to n o t i c e . 

'•,;c meeting w a s . c a l l e d to o rder by Mr. J o s . M. Sherburne , t h e 
5-esident of t h e Company, who a c t e d a s Chairman of t h e mee t i ng , 
'Vl the S e c r e t a r y of t h e Company, Mr. Otto N. Bernd t , ac ted as 
secretary of t h e m e e t i n g . 

-yiers were p r e s e n t : 

l|[r. Jba.vM. Sherburne 
Mr. He rbe r t N. McCoy 
Mr. Ot to N. Berndt 
Mr. Harry C, Bes te 

Sa-̂ c be ing four of t h e seven D i r e c t o r s of Lindsay Light Company, 

:v-e Chairman p r e s e n t e d t o t h e Board t h e r e g u l a r q u a r t e r l y r e p o r t , 
which as per t h e u s u a l cus tom, was o rde red to be n a i l e d t o each 
and every s t o c k h o l d e r . The r e p o r t a s r ead was unanimously a c c e p t 
ed and i s a s f o l l ows : 

THIRD QUARTERLY STATT̂ /TTOTT ENDING SEPTEMBIR 30-1920 

SEPT, 30-1920 SEPT. 30-1919 

:;:r3: 

BUILDING & REAL ESTATE $144,016.00 144,016,00 
IISRCHANDISE 376,990,46 481,033.41 
ILACHINERY AND FIXTURES 48 ,986 .92 32,601.75 
ACCOUNTS RECEIVABLE 239,922,54 215,382.80 
GOOD WILL,TRADE MARKS & PATENTS 600,000.00 600,000.00 
BONDS AND STOCK 48,690.59 351,000.00 
CASH - 14 .536.74 4 .943 .21 

1 ,473,143.25 1,828,977.17 
^^•BILITIESr 

CAPITAL STOCK: 
1% CUMULATIVE PREPERRED - — 400,000.00 400,000.00 

COMMON STOCK 600,000.00 600,000.00 
ACCOUNTS PAYABLE 48,884.60 29,002.09 
NOTES PAYABLE (BAITK) 0.00 300,000.00 
RESERVED POR TAXES — 38,169.97 31,621.62 
SURPLUS - 386.038.68 468.353.46 

1,473,143.25 1,828,977.17 



EARNINGS FOR THIRD QUARTER 

m 
•'(.»S-

NET EARNINGS PROM OPERATIONS 
DIVIDEND PAID ON PREPEEIRED STOCK -
DIVIDEND PAID ON COMMON STOCK 
RESERVED POR TAXES 
CARRIED TO SURPLUS 

33.358.76 
7.000,00 
12,000,00 

0.00 
14.358.76 
33,358.76 

!^ 
(X 

(D) 1.134.34 
7,000.00 

0.00 
0.00 

(X) 5,815.66 
(D) 1,184.34 

1 - DEFICIT 
1 - WITHERAMT I^OM 

SURPLUS ACC'T. 

OTTO N. BMOTT, 
TREASURER . 

-ii& 

--71?-

•H 

VH«?^ 

• > J * • 
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Inasmuch as the Lindsay Light Company has never had a formal agree
ment with Doctor H. N. McCoy in regard to the purchase of Meso-
Thorium Residues, and since this has been more or less a verbal -
understanding between the past officers of the Lindsay Light Co., 
it was suggested that the following contract be accepted: 

1. The Lindsay Light Company agrees to recover mesothorium 
from the residues by a process substantially the same 
as they use at the present time, and to convert the 
mesothorium-bearing barium compound into the form of 
carbonate and to sell the said carbonate to Mr. H. N. 
McCoy at the price specified in Section 2. 

2. The price of mesothorium residues shall be on the basis 
of $8.00 per pot of 500 pounds of monazite sand of 8 to 
9% thorium oxide content. If the sand refined contains 
less than Q% thorium oxide content, then the price of 
the residues shall be one dollar per pot less for each 
percent of thorium below 8^, and if the sand contains 
more than 9^ of thorium the price shall be one dollar 
per pot more for esujh per cent of thorium above 9^. 
All bills shall become due and payable thirty days 
after date without any discount. 

3, The Lindsay Light Company agrees to work up any second
ary residues from the regular process of recovery of 
mesothorium referred to in Section 1 for the purpose of 
recovering residual mesothorium. It is agreed that this 
mesothori-om is also to be sold to Mr, H. N. McCoy at a 
price equal to 100^ above the actual cost of treating 
these residues, 

4, This agreement shall be in force for a period of one 
year from date unless it is changed by mutual agreement 
of the parties concerned. 

SIGNED: 
HERBERT N. McCOY. 

ACCEPTED: 
LINDSAY LIGHT COMPANY 

JOS. M, SHERBURNE, PRESIDENT. 
OCTOBER 19-1920. 
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ATTACHMENT NO. 3 



GEO. P. O I L M A N . PRtS iOCNT. 
J O S . M. SHERBURNE .V ic t P.IST. &T»tA3 
HOWE a . B A X T E R , StCBCTARV 
HERBERT N.MCCOY. C M C M I C A L D I R E C T O R 

TS. 

WEMANUfACTUBE: THORIUM NITR ATE , C ERIUM N ITRATE . CER I UM OXALATE U.S.P CERIUM CAR BONATES. RARE EARTH 
HYDRATES .RARE EARTH FLUORIDES, OIDYMIUM NITRATE. BERYLLIUM NITRATE, TITANIUM POTASSIUM OXALATE, PARE 
EARTH IN ALL FORMS.INCANDESCENT GAS MANTLES L I N D S A V L I G H T P O L I S H FOR METAL AND GLASS. 

l_ C A ^ K a A L - A S T I N J O L_ o 3 T B? C 

C h i c a g o November 3rd, 1919 

Stockholders of Lindsay Light Company. 

• At a regular meeting of the Board of Directors of this Company, held this day, your Directors decided 

that under the circumstances it is best to pass the Preferred and the Common Dividends which would natur

ally be declared at this time. 

As the dividends upon the Preferred Stock are cumulative, this means that accruing dividends on the 

Preferred Stock must be paid before any dividends can be paid upon the Common Stock of this Company. 

A statement showing the condition of this Company for the first nine months of this year is herewith 

attached. 

Our manufacturing business is divided into four parts, namely: INCANDESCENT GAS MANTLES, 

RARE EARTH CHEMICALS, LINDSAY LIGHT POLISH AND DYES. 

INCANDESCENT GAS MANTLES 

We have on our books orders in excess of three million mantles—an unusualcondition at this time of the 

year, and sufficient to keep our plant going for four months. Much of this business was taken in early sum

mer. There have been three advances in,our prices since that date. We have been unable to obtain more 

than seventy-five percent of the female labor necessary to manufacture such goods and only such at wages 

of about one hundred per cent increase as compared to 1918. Raw material entering into the making of gas 

mantles has again advanced considerably and thus limited the profits in that business to a minimum. This 

condition we hope; te^ see changed after January 1st, as we are taking no orders at present except at prices 

prevailing at t ime^sbipment . 

RARE EARTH CHEMICALS 

A year ago Thorium was selling at $5.00 per pound. Today, due to competition, it is selling at $3.75, in 

addition to which importations of German Thorium in this country have already arrived (at the same rate of 

import duty as in 1914 notwithstanding that we are still at war with Germany), which may make it necessary 

to further reduce prices to meet such competition. Other chemicals which we make in small quantities have 

shown an increase in production over the corresponding period of 1918 and at prices comparative with that 

period. 



T h e first six months of 1919 were so unsettled that it was impossible to foresee many conditions which 

have since arisen. Your Directors have adopted the policy of conservatism in placing contracts, but the}-

were not able to foresee that our very large foreign business in the sale of Thorium Nitrate to Great Britain 

would be completely stopped by embargo by the British Government. It was hinted that such a condition 

might arise, and therefore a considerable stock was placed in warehouse in London, all of which was sold on 

definite contracts to English manufacturers against reputable competition, we, however, having the option of 

accepting or passing such competition as our best judgment might indicate. In addition to this the value of 

the English pounds s ter l ing depreciated to a considerable extent, so that it is quite unlikely that this stock 

in London will show much of a profit, if any. when finally disposed of. 

In 1918 it was advisable that we obtain a considerable supply of raw material from India, and while the 

price of the material at the mines remained unchanged, the cost of ocean freight at that time was excessive. 

Consequently, our cost of certain raw material must , at the end of this year, be taken off of inventory value 

to put it at a price at which it can be replaced in the future. Th i s will mean a further reduction in the earn

ings of this firm in 1919 of not far from $50,000.00. 

L INDSAY L I G H T POLISH 

We have made and sold over two hundred tons of this material since February 1st. It has involved con

siderable expense in doing this in the way of national and local advertising and extra sales — consequently, 

considerable expense. 

D Y E S 

We have fully equipped a small building for the making of several dyes and are now operating in a small 

way. 

It is believed that beginning in 1920 we can look forward to asatisfactory business, producing satisfactory 

earnings, but dur ing this re-adjustment we must meet the conditions as we find them for the best interest 

of the stockholder and this we have tried to do by taking the foregoing action and giving to you the foregoing 

information. 

Yours very truly, 

LINDSAY L I G H T COMPANY 

• - . * ? ; • • • . 
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ATTACHMENT NO. 4 



The regular meeting of BOARD OP DIRECTORS held in the 
office of Lindsay Light Company, 161 East Grand Avenue, 
Chicago, Illlnoifl, September 8th, 1914, four P. M. 

There were present: 

Chas. R. Lindsay, Jr* 
George P. Oilman, 
Jos. M. Sherburne ' 

Same being a majority of the directors of Lindsay Light 
Company. 

Chas* R* Lindsay, Jr. in the chair* 
* 

The f ollotrlng r e s o l u t i o n was adopted: 
J 

Resolved that Lindsay Light. Company rent building 
#316 to #322 Illinois Street, Chicago, for manufacturing 
purposes necessary to this business for a period of 
five years and four months beginning from January 1st, 
1915 to April 30th, 1920 at ^150.00 a month, this build
ing to be rented from The Chioa^l^ Canal Company as per 
their lease September 3rd, 1914* 

Thejre being no further business before the meeting, it 
was adjouimed* 

^̂  

/ 

T—=^" 
SECRETARY. 

'm 

-^si 
'^ff. 

. ] # ? 
^^"M 



'OA3t MAP* 3E'»'5TS'»ED 

JGS VI S M E S B U R N E , PRESiDtNT. 
" E i P a E P T .M ."^cCOV. VICE 3 » c s r 
OTTO N . BEPS DT, S ECv 5 I T < I E A S 

ChJCOffO September 9, 1922. 

To the Stockholders of 

Lindsay Light Company: 

Enclosed herewith is a formal notice and blank proxy relative to the special meet
ing of our stockholders to be held on September 20th, 1922. 

Your Directors feel that an explanation is proper at this time as to the reason 
why it is desired to increase our capital stock. 

The real estate and buildings carried on our books at $146,955.76, have recently 
been appraised and show a replacement value of over $200,000.00. The Directors and the 
Officers of this Company have realized that this property which they now occupy is far 
too valuable for manufacturing gas mantles. The lease on the monazite refinery which we 
occupy on Illinois Street expires April 30th, 1923. i 

V/e all feel that the time has now arrived when arrangements should be made to get into 
a location where the entire operations of this business might be concentrated and operated 
with greater economy. It would seem to us unwise to go into new property with the invest
ment that would be required if it were possible to take over a property engaged in this kind 
of business adapted to our needs. 

Because of the above reasons we have concluded that our interests would be best 
served by completing negotiations which have been carried on for some time. This $200,-
000.00 increase in Preferred Capital Stock of this Company is to be used toward acquiring the 
manufacturing property of the Block Gas Mantle Company of Youngstown, Ohio, if the deal, 
as now planned, can be consummated, which consists of approximately three acres of land, 
exceedingly well located for shipping facilities, etc. Of course, if for siny reason the 
deal cannot be consummated as now planned, the capital stock will not be increased or 
the stock will not be issued at this time. 

Your Officers and Directors have investigated the value of the property to be ac
quired very carefully and are of the opinion that it is reasonably worth considerably in 
excess of the par value of the Lindsay Preferred Stock to be issued in exchange therefor. 

We believe it is an economic move of considerable value and will tend to increase the 
earnings and the value of the stock of the Lindsay Light Compeiny. 

For the reasons above stated your Directors and Officers believe this move an ex
ceedingly wise one and we hope that you will send in your proxy at once. 

Yours very truly, 
JOS. M. SHERBURNE, 

President. 



Minutes o l the S p e c i a l l i ee t ing of the Board of D l r e o t o r s of the 
Lindsay Light Company he ld i n l i e u of the February r e ^ l a r meeting 
on Maroh 9 , 1923, a t the Old Colony Club a t the hour of 1:00 p.m. 

The meet ing was c a l l e d to order by Mr. J o s . M. Sherburne , the 
P r e s i d e n t of the Company, who ac ted as Chairman of the meet ing , 
and the S e c r e t a r y of the Company, I.!r. Otto IT, Berndt , aoted as 
S e c r e t a r y of the mee t ing . 

F ive of the D i r e c t o r s were p r e s e n t , namely;-

Mr. J o s . M. Sherburne 
Mr. H. N. McCoy 
Ux, 0 . N. Berndt 
I«Ir. R. E. Wilsey 
Mr. H. C. Beste 

Same be ing f i v e D i r e c t o r s of the Lindsay Light Company, thereby 
c o n s t i t u t i n g a quorum. 

The f i r s t order of b u s i n e s s was the t a k i n g up of the renewal of 
l e a s e s . Upon motion du ly made by H. If. McCoy, seconded by H. 0 . 
B e s t e , and unanimously approved, i t was decided t o renew our 
l e a s e fo r our chemical p l a n t a t 316 S . I l l i n o i s S t . , f o r the 
same terms and c o n d i t i o n s a t the same r e n t a l for ano ther y e a r , 
which w i l l ma]ce our term of occupancy escpire A p r i l 30, 19£4. 

Thereupon motion du ly made by ISXm R. S . liTilsey, seoonded by H* U« 
McCoy, and unanimously approved, i t was decided t o renew the 
l e a s e of our New Yorlc o f f i c e a t 91 Chambeis S t r e e t , f o r a pe r iod 
of one year a t a r e n t a l of $3500 pe r y e a r . I t was po in ted out 
by t h e F r e s i d e a t t h a t inasmaoh a s the New York o f f i ce had sub
l ea sed a l o f t a t an annoa l r e n t a l of $900 and as the r e n t a l men
t ioned above showed a sav ing of $500 over the p rev ious r e n t a l , 
the t o t a l n e t s av ing to the New York Department amounts t o 
$1400, making the n e t c o s t for r e n t a l of our New York of f ice 
$2600 a a n o a l l y . 

ThereupoJBltoned a d i s c u s s i o n upon the Thorium c o n t r a c t s whiok 
yir» S h e z f l ^ ^ has been n e g o t i a t i n g with The Coleman Lamp Company, 
of WiohpH^OiA The Block Oas Mantle Company, of Youngstown. I t 
was r e g v U r l j r moved by Mr. H. S . ir7ilsey, seconded by H. C. Bes t e , 
and unanimonaljr approved by a l l p r e s e n t , t h a t the c o n t r a c t s a s 
t e n t a t i v e l y made by Mr. Sherburne were f u l l y approved and 
a u t h o r i z e d . 

Mr. Sherburne thereupon b r o u ^ t up the sub jec t m a t t e r of t h e 
Monazite Sand c o n t r a c t s with the Travancore Minerals Conpany, 
London, and a f t e r a ve ry t h o r o u | ^ comprehensive d i s c u s s i o n of 
same, i t was deemed a d v i s a b l e t o postpone any d e f i n i t e d e c i s i o n 
on t h i s s u b j e c t m a t t e r u n t i l t h e r e g u l a r March meet ing of the 
Board of Di reo to ra* 
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Thereupon, Mr. Sherburne read the following proposal from Mr. 
H. Lindsay to purchase our building at 161 S. Grand Ave.: •J • 

"I will biiy the building and real estate located at 
161 S. Grand Ave., Chicago, owned by Lindsay Light 
Company for $275,000.00, payable in Lindsay Light 
7^ preferred stock at par, and if the Company de
sires to lease sane from me, will make a one, three, 
or five year lease at $15,000 per year, they to 
assume all taxes, insurance, and repairs to build
ing. If this is favorable to the Directors and 
legal, it can be acted on at once, but if lawyers 
think it should be submitted to a vote of the stock
holders, it would be satisfactory to me." 

After a thorough discussion of the matter, it was suggested that 
no decision be reached until the regular March meeting. 

Thereupon motion duly made by Mr. R. E. V/ilsey, seconded by H. N. 
McCoy, and unanimously approved, it was decided to withdraw our 
building at 161 E. Grand Ave., fron sale. The officers were 
likewise authorized to vacate any floor and make diligent effort 
to rent same under the most favorable rental prices obtainable, 
if the manufacturing operations could be so arranged. 

Qe^m^^ 
SECRETARY. 

We, the undersigned, being Directors of the Lindsay Light Company, 
and having been present at the meeting of said Directors held on 
March 9, 1923, hereby certify that the foregoing record thereof 
is a true record and that we consent thereto. 

^S22l0^u^M^ 
C7 

tOt^irT^, /Se^i.^ 

-SÊ -

.i^^P€/^U^^^ 
we cononr in the foregoing and 
ratify and approve the said 
records and the proceedings de
scribed therein. 



MARCH IvLSETING 

i.:i:;uT2:s cir '2}^^ ^-iGUM^ L:::;JJTI:IG O? TH3 BOARD 
Oî  DIILJCTC^S Cî  TI3 LIIIDSAY LIGHT Oa^-AilY 

ii:̂ LD Aî  riL:; U J V ^ J : . cy SAID ca.^Ai^Y, l e i ::iAST 
GRAiiD AYJinjxi, CHI::AGO, I L L : I ; C I S , OU rui^s-

DAY, :.-A:V:H 18, 1924, AT ::i:.^ ::OI;H O:? 3 J . :,:. 

I.r.. J o s . I.:. Sherburne , P r e s i d e n t of the Coapany, 
p r e s i d e d over the I. leeting, and the S e c r e t a r y of tjie Cocipaiiy, 
I.-r. Otto I.". Berndt , ac t ed as Secre ta ry" of the Lleet ing. 

The following f ive Directors were present , v i z : 

Ohas. 11, Lindsay, J r . 
Jos. I.I. Sherburne 
H. il. LIoGoy 
Otto ir. Berndt 
Harry C. Beste 

Sair.e being five Directors of the Lindsay Light Com
pany, thereby cons t i tu t ing a quorum. 

As the f i r s t order of business, Lir. Sherburne r e 
ported tha t we had paid a l l of our loans with the Central 
Trust Corupany of I l l i n o i s and had talcen out with the F i r s t 
ilatiGlial Bailk: of Chicago, .^100,000.00 on demand notes and 
•j)50,000.00 on two four-month time notes . Hie Central Trust 
Gorapany returned Lir. Lindsay's personal guarantee on March 
18, 1924, thereby r e l i ev ing hica from further f inancia l r e 
s p o n s i b i l i t y . 

Mr. Sherburne, thereupon, reported that we had made 
payment t o the Travancore Uinerals Company on account of 
penalty on Sand Contract . The f i r s t instalLnent of one hun
dred tons on the new Sand Contract has been shipped and is 
now enrpute. 

M ' I t was l ikewise reported tha t a two-^ear lease on 
the LiOniazite P lan t , a t the same r a t e , had been signed by the 
Officers . 

Thereupon ensued a general discussion regarding 
our future policy v/ith reference to the sa le of a l l e l e c t r i c a l 
f i x t u r e s . 

There being no fur ther business before the meeting, 
the same, on motion duly made and car r ied , was declared ad
journed. 

sMm 
ll «L.<-a.,^^^ d ^ 

TARY 
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,7e, the undersigned, being Directors of t/ie Lindsay Light 
Company, aiid having been present a t the meeting of said 
Directors held on Larch 16th, 1924, hereby ce r t i fy that 
tlie foregoiiig record thereof i s a true record and that we 
consent t h e r e t o . 

(lAjiCOUiJ 

V/e concur in the foregoing and 
r a t i f y and approve the said 
records and the proceedings de
scribed the re in . 



^0V3LIBaR LliljITING 

I,Ii:rJT3S OF 'lEi ?3GULAR lliiUlTIZIG OF TEi: 3a?.D 
CF DIR3CT0RS OF LIIIISAY LIGHT Ca.IrAirY, DULY 
GALLAD AI:D H5LD DJ ITS CFFIG3, 161 3 . GRAITD 
AVSiilB, CHICAGO, ILLIIIOIS, ON TlIiSDAY 
i;0-riLI3:il I S £4TE, 1925, AT TH3 HOIR CF 3 ?. 

There were f ive D i r e c t o r s p r e s e n t , v i z : 

G. H. Lindsay, J r . 
J . LI. Sherburne 
H. N. I.IcCoy 
H. C. Beste 
G. R. Lindsay I I I 

Same being f ive of the D i r e c t o r s of t h e Lindsay 
Light Company, the reby c o n s t i t u t i n g a quorum. 

Mr. C. R. Lindsay, J r . a c t e d as Chairman and 
I . r . C. R. Lindsay TTT as S e c r e t a r y of the mee t ing . 

i i i n u t e s of the September meet ing were approved. 

As the f i r s t order of b u s i n e s s , Mr. C. R. Lind
say , J r . brought up the name of Lir. F r e d e r i c k J . C l i f fo rd 
t o serve a s a D i r e c t o r t o f i l l t he unexpi red term of the 
l a t e Ot to N. Berndt'. Mr. Sherburne nominated Mr. Cl i f fo rd 
fo r t h i s p o s i t i o n and Mr. LIcCoy seconded t h i s . Mr. Cl i f 
ford was then unanimously e l e c t e d by the D i rec to r s and 
the S e o r e t a i y was i n s t r u c t e d t o n o t i f y him accord ing ly of 
t h i s a e t i o n . 

The Ghainnan then proceeded t o r e a d a r e p o r t to 
the meet ing of h i s work, s ince August the 1 s t , while i n 
Charge of t h e Gcmpany's a f f a i r s . This r e a d s as f o l l o w s : 



- 2 - November 24, 1925 

- TO -THS DIRjlCTORS OF LIIIDSAY LIGHT CO. -

Our r e g u l a r October Lleeting was omit ted , as I was in 
New York a t the t ime , but I s e n t each of you a s ta tement 
showing our n e t worth as of September 30, 1925 to be 
9334,788 .34 , a f t e r cha rg ing off for d e p r e c i a t i o n , bad d e b t s , 
e t c . ,?77,532.18. For t h a t Quar ter our ope ra t ing l o s s was 
^ 6 , 0 3 9 . 8 9 , which ccmpares wi th ;;^16,776.58 fo r the c o r r e 
sponding q u a r t e r l a s t y e a r . Both of t h e s e l o s s e s a r e f i g 
ured before d e p r e c i a t i o n , e t c . 

On my a r r i v a l i n Chicago, Ju ly 26, I foujid i n s t e a d of 
oujr bus ines s showing improvement, i t showed an increase i n 
l o s s e s ; t h a t our Second Quar ter showed a l o s s of $20,978.58 
before deduc t ing f o r d e p r e c i a t i o n , e t c . This was the 
wors t l o s s i n any q u a r t e r we have had fo r y e a r s , so I de 
c ided t o remain i n Chicago and was put in charge of the 
bus ines s by the D i r e c t o r s a t the Ju ly 28 meet ing , u n t i l the 
annual meet ing , January 1926, a t which time the D i r ec to r s 
f o r 1926 w i l l be e l e c t e d by the s t o c k h o l d e r s , and the 
D i r e c t o r s w i l l t hen , i n t u r n , e l e c t the O f f i c e r s . 

During t he se four months r a d i c a l changes have been 
made, overhead being reduced over §60,000.00 annua l ly , 
p r i c e s advanced on merchandise which showed l i t t l e or no 
p r o f i t , r e s i d e n t i a l e l e c t r i c l i n e , of which we had an 
enormous s t o c k , and which was and i s one of the main causes 
f o r our l o s s e s , ( thousands of d o l l a r s of which have been 
r e t u r n e d t o us in the p a s t few months and thousands of 
d o l l a r s worth of which we have d i sposed of a t l e s s than 
$0 .25 on the d o l l a r ) i s being cu t down to a small l i n e of 
p r o f i t a b l e merohEindise most of which we s h a l l manufacture 
o u r s e l v e s , our New York Department has been txirned i n t o an 
o f f i ce i n p l a c e of an expensive branch, and when our p r e 
sen t l e a s e e x p i r e s A p r i l 30, we w i l l move i n t o l e s s expen
s i v e q u a r t e r s . 

BanJcruptcy s u r e l y would have followed i f these r a d i 
c a l changes had no t been made, and today I am p leased t o 
r e p o r t we owe the bank $45,000.00 compared t o | 9 0 , 0 0 0 . 0 0 
l a s t Ju ly and have a f a i r depos i t i n the bank i n s t ead of a 
con t inued ove rd ra f t as t h e n . 
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Our gaa mantle business i s comparatively good, manu
fac tur ing and s e l l i n g about t h i r t een thousand (13,000) per 
day, which is about the same amount ccmpared with the same 
period l a s t year . 

V/e have very l i t t l e e l e c t r i c business d i rec t with 
dealers and Public Service Corporations, but our business 
with Western Z l e c t r i c Ccmpany shows an increase, for the 
f i r s t ten months of th i s year, of 60->, coapared with the 
same period l a s t year and would show higher were i t not for 
the r e s i d e n t i a l e l e c t r i c f i x tu re s which we were obliged to 
take back. 

In chemicals we were fortunate in closing a contract 
with National Carbon Company for a by-product from our 
Monazite Sand, del ivery to s t a r t March 1, 1926 a t a 235̂  
higher p r i c e . This w i l l enable us to keep our Refinery go
ing from now on a t lOOji Increase in capacity for a year 
and a ha l f . I , t he re fo re , renewed our lease on the 
I l l i n o i s S t ree t property for one year to May 1, 1927, 

Our gross business during the past four months shows 
but lO b̂ increase for the corresponding four months l a s t 
year, and 40% of our t o t a l business i s through Western 
31ec t r ic Company. The reasons our gross business has not 
proved more are that l a s t year we sold more Thorium and 
considerably more in sundr ies , but what we are doing to 
day i s seven l e s s salesmen. *7e have at present but five 
men s e l l i n g . While our business with Western Blec t r i c 
Canpany i s not so la rge as we had been led to expect, s t i l l , 
i t shows a good continued inc rease . 

I believe we are now making money for the f i r s t 
tiiiie in years and tha t t h i s , our l a s t quarter , w i l l show 
a p ro f i t a f t e r charging off deprecia t ion, e t c . , unless 
we reduce our inventory on the present stock of Thorium 
from $2*50 per pound old cost to about $2.02 per pound pre
sent oo0t, which i s on account of making double the quan
t i t y of the Rare Sar ths , which we supply National Carbon 
Company; but even a t the new cost of ^2.02 we figure the 
e n t i r e cost of the sand in to the Thorium. If we make this 
deprec ia t ion of $0.48 per pound, i t w i l l amount to about 
iyl l ,000.00. I recommend tha t t h i s be done. 

I have nothing of fur ther importance to bring up a t 
t h i s meeting, so if there are any questions or suggestions 
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to offer, I would be pleased to hear them. I might add 
that we will, in a short time, have to get out our proxies 
for the annual meeting and decide amongst ourselves as to 
the Directors and Officers for next year, so i t is up to 
you as to whether i t should be doae at this a.eetlnC or reg
ular December lileeting. ^ i /i 0 

Chairman - Board of i . A o . 
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This report as submitted was given the fu l l ap
proval of the Direc tors . 

The Chairii'ian then suggested the adv i sab i l i t y of 
cut t ing down the inventory value of Thorium in stoci: from 
o2.50 per pound to v2.02 per pound, based upon new cost 
of production data recent ly obtained. This cut he sug
gested as being effect ive in the next inventory of December 
31st . Mr. Sherburne accordingly made the motion to lower 
inventory price of Thorium to present revised cce t , 
figured on bas is of 250^3 overhead, with the understanding 
that the ac tual f igure would be def in i te ly decided upon 
a t the next meeting. I.^r. Beste seconded th i s motion and 
v;as passed unanimously. 

Kie Chairman then announced that he had received 
information tha"c the Company would be able to secure about 
•,94,000.00 refund from the Government on 1918 taxes . He 
fur ther s ta ted that under a new court ru l ing , the Company 
might recover 1919 and 1920 tax refunds in add i t ion . 
This ru l ing was to the ef fec t "that invested cap i t a l can
not be reduced by taxes paid in previous years" . 

The Chairman then explained t o the Directors 
tha t duo to the recent f a i l u re of Gaites, Peace Company, 
Lindsay Light Company had de f in i t e ly made arrangements 
to manufacture ce r t a in s tap le r e s i d e n t i a l f i x t u r e s . He 
believed t h a t by so doing, cost could be reduced very 
m a t e r i a l l y . 

The Chairman brought up again the suggestion 
tha t the Company buy in on the open market a ce r t a in amount 
of i t s Preferred Stock* I t was decided t o defer decision 
on t h i s u n t i l a l a te r -mee t ing . 

There being no fur ther business, the meeting 
was adjourned. 

S3CRBTARY. Q ^ 
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\7e, the undersigned, being Directors of the 
Lindsay Light Company, and having been present a t the meet
ing of said Directors held on November 24th, 1925, here
by ce r t i fy tha t the foregoing rejcord liereo^ is a t rue r e 
cord and we consent t h e r e t o . • 

'yai?7)>^^i^u.^x^ 

cU^. R. £j^ ̂Lo~^L4A^ «U 

We concur in the foregoing and 
r a t i f y and approve the said 
records and the proceedings 
described t h e r e i n . 



JULY 1929 MKSTnTG 

THE RSGUIAR LE2TING CF TH2 
CF LINDSAY LIGHT COlffANY, 

MIKUT2S CF 
DIRSCTCRS 

CALLED AI'D HELD IN ITS OFFICE, 
• AVENUE, CHICAGO, ILLINOIS, ON 
THZ 18TK, 1 9 2 9 , AT THE .HOUR OF 

BOARD OF 
DULY 

161 EAST GRAND 
TUESDAY, JULY 
3 P.M. 

The .meeting was called to 
Lindsay, Jr.. who acted as Chairman 
R. Lindsay, JH., acted as Secretary 

P r e s e n t : 

order by jir. Chas. R. 
of the meet ing, and Mr. 
of the meet ing . 

Chas 

Mr. M. W. Sichelberger 
::r . C . W. Stabenau 
Mr. R. L. Little 
Mr. H. C. Beste 
Mr. C R. Lindsay, Jr. 
Mr. C. R. Lindsay, III. 

Same being six of the Directors of Lindsay Light Com
pany, thereby constituting a quorum. 

Minutes of the previous meeting were approved. 

As the first order of business, the list of repairs 
to be made at the Chemical Refinery was checked over and Mr. 
Little reported that everything agreed upon at the previous 
meeting had been taken care of. 

Mr. Lindsay, Jr., then advised the Directors that we 
were negotiating with the Welsbach Company with a view of ex
changing Thorium Nitrate for Braaillan Monasite Sand and if the 
right basis of exchange could be agreed upon, we would use 
Brazilian Sand in the future instead of Indian Sand. He went 
on to say that the very fact that the Thorium content was lower 
in Brazilian Sand would be advantageous because at the same 
time the Bare Berth Oxide content was equal or possibly greater 
than contained in the Indian Sand. 

Mr. Lindsay, Jr., submitted a statement for the six 
months ending June 29, 1929, showing net earnings after 
Pederal Tax of $38,443.72 against $21,547.64 for the same 
period of 1928. The statement was discussed by the Directors 
and unanimously approved. Ur» Lindsay, Jr., went on to say 
that these earnings were particularly gratifying, considering 
the fact that we spent on repairs at the Chemical Befinery 
this year approximately thirteen thousand dollars as against 
six hundred dollars during the first six months of last year. 

I 
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and that he did not a n t i c i p a t e that anywheres near th i s amount 
would have to be expended the l a s t half of t h i s year. 

The question of securing a new lease for the Chemical 
P lan t a f t e r the present one runs out which expires May 1931 
was brought up by Mr. Lindsay, J r . , and thoroughly discussed 
by the D i r e c t o r s . I t was f i n a l l y moved by Mr. Beste, seconded 
by Mr. Stabenau, and unanimously passed tha t a new lease be 
secured not to exceed two years in durat ion. 

On motion by l£r. Eichelberger, seconded by Mr. Beste, 
and passed unanimously, the Company was authorized to purchase 
Preferred Stock a t $10.00 per share . I t was s t ipu la ted , how
ever, tha t t h i s au thor i ty could be rescinded a t any time by the 
D i r e c t o r s . 

There being no fur ther business before the meeting, 
the same was declared adjourned. 
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Ve, the undersigned, being Directors of Lindsay Light 
Company and having been present a t tjie meeting of said 
Di rec tors held on July 18th, 1929y^e^eby jcertify tha t the fore
going record hereof i s a t rue rejerord and ^^ consent the re to . 

QU..B 
I concur in the foregoing and 
ratify and approve the said 
records and the proceedings 
described therein. 
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ARTHUR ANDERSEN & Co. 

iS? 

REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS 

To Kerr-McGee Corporation: 

We have audited the accompanying consolidated balance sheet of KERR-MCGEE 
CHEMICAL CORPORATION (a Delaware corporation and a wholly owned subsidiary 
of Kerr-McGee Corporation) and subsidiary companies as of December 31, 
1992 and 1991, and the related consolidated statements of income and cash 
flows for the years then ended. These financial statements are the 
responsibility of the company's management. Our responsibility is to 
express an opinion on these financial statements based on our audits. 

We conducted our audits in accordance with generally accepted auditing 
standards. Those standards require that we plan and perform the audit to 
obtain reasonable assurance about whether the financial statements are 
free of material misstatement. An audit includes examining, on a test 
basis, evidence supporting the amounts and disclosures in the financial 
statements. An audit also includes assessing the accounting principles 
used and significant estimates made by management, as well as evaluating 
the overall financial statement presentation. We believe that our audits 
provide a reasonable basis for our opinion. 

In our opinion, the financial statements referred to above present fairly, 
in all material respects, the financial position of Kerr-McGee Chemical 
Corporation and subsidiary companies as of December 31, 1992 and 1991, and 
the results of their operations and their cash flows for the years then 
ended in conformity with generally accepted accounting principles. 

As explained in Note 2 to the financial statements, effective January 1, 
1992, the company adopted Statement of Financial Accounting Standards No. 
106, "Employers' Accounting for Postretirement Benefits Other Than 
Pensions," and Statement of Financial Accounting Standards No. 109, 
"Accounting for Income Taxes." Prior years' financial statements have not 
been restated. 

Oklahoma City, Oklahoma, 
March 15, 1993 

-t\3iiuJ\vWiJ^ ^ 



KERK-McCEE CHEMICAL CORPORATION AND SUBSinlARIES 

CONSOLIDATED BALANCE SHEET 

DECEMBER 31. 1992 AND 1991 
(In Thousands of Dollars) 

1992 1991 1992 1991 

ASSETS 

CURRENT ASSETS 

Cash 
Noces and accounts receivable 
Accounts receivable sold to parent company 
Advances to parent cocnpany 
Receivable from parent company for Income taxes 
Inventories 

D.Doiits and prepaid expenses 
Total Current Assets 

$ 13,537 

35,330 
69,441 

38,728 
366 

154,856 
14.276 

326.534 

$ 16,073 
67,098 

-
390,161 

-
148,631 
9.424 

631.387 

LIABILITIES AND STOCKHOLDER'S EQUITY 

CURRENT LIABILITIES 

Notes payable to an affiliate 

Accounts payable 
Payable to parent company for Income taxes 
Long-term debt due within one year 
Accrued liabilities 

Total Current Liabilities 

LONG-TERM DEBT 

$ 11,500 
44,841 

-
-

13.190 

69,531 

91.200 

S 
40,010 

3,478 

8,231 
11.967 

63.686 

105.757 

INVESTMENTS AND OTHER ASSETS 37.457 29.060 DEFERRED CREDITS AND RESERVES 
Income taxes 
Other 

28,393 
6.615 
35.008 

35,399 
11.006 
46.405 

PROPERTY, PLANT, AND EQUIPMEHT 
Land and timberlands 
Development costs 
Plant and minins facilities 
Other 

Less - Reserve for depreciation, 
depletion, and amortization 

DEFERRED CHARGES 

7 

16 
631 
71 

727, 

317, 
409. 

16| 

S790, 

,710 
,561 
,084 
,692 
,047 

,288 
,759 

,908 

,658 

7,089 
14,237 

640,763 
75.563 

737,652 

283.802 
453.850 

22.486 

SI.136.783 

STOCKHOLDER'S EQUITY 
Common stock - $746 stated value - 100,000 

shares authorized and issued 
Capital in excess of stated value 
Retained earnings 

Total Stockholder's Equity 

74,643 
163,832 
356.444 

594,919 

$790.658 

74,643 
163,832 
682,460 

920.935 

$1.136.783 

The accompanying notes are an integral part of this balance sheet. 



KERR-McGEE CHEMICAL CORPORATION AND SUBSIDIARIES 

CONSOLIDATED STATEMENT OF INCOME 

FOR THE YEARS ENDED DECEMBER 31. 1992 AND 1991 
(In Thousands of Dollars) 

1992 1991 

SALES AND SERVICES $514.721 $453.813 

COSTS AND EXPENSES 
Costs and operating expenses 
Selling, general, and administrative 

expenses 
Depreciation, depletion, and amortization 
Exploration expenses 
Taxes, other than income taxes 

Total Costs and Expenses 

OTHER INCOME 

347,384 268,423 

30,860 
49,016 

361 
8.283 

435.904 

78,817 

22,942 

32,148 
45,732 

557 
8,180 

355.040 

98,773 

57.470 

INCOME BEFORE INCOME TAXES AND CUMULATIVE 
EFFECT ON PRIOR YEARS OF CHANGES IN 
ACCOUNTING PRINCIPLES 

PROVISION FOR INCOME TAXES 

101,759 

38.142 

156,243 

60.818 

INCOME BEFORE CUMULATIVE EFFECT ON 
PRIOR YEARS OF CHANGES IN ACCOUNTING 
PRINCIPLES 

CUMULATIVE EFFECT ON PRIOR YEARS OF 
CHANGES IN ACCOUNTING PRINCIPLES, 
NET OF INCOME TAXES 

63,617 

367 

95,425 

NET INCOME $ 95.425 

The accompanying notes are an 
integral part of this statement. 
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KF.RR-MCGEE CHEMICAL CORPORATION AND SUBSIDIARIES 

CONSOLIDATED STATEMENT OF CASH FLOWS 

FOR THE YEARS ENDED DECEMBER 31. 1992 AND 1991 
(In Thousands of Dollars) 

OPERATING ACTIVITIES 
Net Income 
Adjustments to reconcile to net cash 

provided by operating activities -
Depreciation, depletion, and amortization 
Deferred income taxes 
Cumulative effect on prior years of changes in 

accounting principles 
Noncash items affecting net income 

Net income plus net noncash operating items 
Gain on sale of assets 
Changes in assets and liabilities -

(Increase) decrease in accounts receivable 
Increase in inventories 
Increase in deposits and prepaids 
Increase (decrease) in accounts payable 

and accrued liabilities 
Increase (decrease) in taxes payable 

Other 
Net cash provided by operating 
activities 

INVESTING ACTIVITIES 
Capital expenditures 
Proceeds from sale of assets 
Proceeds from contract settlement 
Advances from parent company 
Issuance of notes receivable 
Collection of notes receivable 
Other investments 

Net cash used in investing activities 

FINANCING ACTIVITIES 
Advances from affiliate 
Repayments of advances from affiliate 
Proceeds from Issuance of debt 
Repayment of debt 

Net cash provided by (used in) 
financing activities 

NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 

CASH AND CASH EQUIVALENTS AT BEGINNING OF YEAR 

CASH AND CASH EQUIVALENTS AT END OF YEAR 

1992 1991 

$ 63,984 

49,016 
(12,587) 

(367) 
(542) 

99,504 
(4,061) 

(31,364) 
(2,489) 
(415) 

3,024 
4,441 
3.073 

71,713 

$ 95,425 

45,732 
7,651 

(1.635) 
147,173 
(24,148) 

16,277 
(38,403) 
(7,062) 

(7,261) 
(46,727) 
(7.848) 

32.001 

(33,169) 
4,267 
35,400 
(60,611) 
(4.814) 
4,522 
f559) 

(54.964) 

104,700 
(2,000) 
3,012 

(124.997) 

(19.285) 

(2,536) 

16,073 

$ 13.537 

(88,790) 
25,293 

-

44,652 
(3,554) 
4,449 

(15.288) 
(33.238) 

. 

-
1,359 

-

1.359 

122 

15.951 

S 16.073 

The accompanying notes are an integral part of this statement. 



KERR-MCGEE CHEMICAL CORPORATION AND SUBSIDIARIES 

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

SIGNIFICANT ACCOUNTING POLICIES 

Principles of Consolidation 

Kerr-McGee Chemical Corporation (the company) is a wholly owned 
subsidiary of Kerr-McGee Corporation (the parent). The accompanying 
consolidated financial statements include the accounts of subsidiary 
companies of Kerr-McGee Chemical Corporation that are more than 50% 
owned and the proportionate share of joint ventures in which the 
company has an undivided interest. Investments in affiliated 
companies that are 20% to 50% owned are carried as Investments and 
Other Assets in the Consolidated Balance Sheet at cost adjusted for 
equity in undistributed earnings. Except for dividends, changes in 
equity in undistributed earnings are included in the Consolidated 
Statement of Income. All material intercompany transactions among 
the company and its subsidiaries have been eliminated. 

Translation of Foreign Currencies 

As the U.S. dollar has been adopted as the functional currency for 
the company's international operations, foreign currency translation 
gains or losses are recognized in the period incurred. Total 
foreign currency translation gains and losses are immaterial. 

Cash Equivalents 

The company considers all investments purchased with a maturity of 
three months or less to be cash equivalents. Cash includes time 
deposits totaling $6,846,000 in 1992 and $11,266,000 in 1991. 

Inventories 

Inventories are valued at the lower of cost or market. The cost of 
product inventories is determined by the first-in, first-out method, 
and materials and supplies are valued at average cost. Inventory 
carrying values include material costs, labor, and Indirect 
manufacturing expenses associated therewith. 

Property. Plant, and Equipment 

Property, plant, and equipment is stated at original cost less 
reserves for depreciation, depletion, and amortization. Maintenance 
and repairs are expensed as incurred, except that costs of 
replacements or renewals that improve or extend the lives of 
existing properties are capitalized. Property, plant, and equipment 
is depreciated, depleted, or amortized over its estimated life by 
application of the straight-line method. The cost and related 
depreciation, depletion, and amortization reserves are removed from 



the respective accounts upon retirement or sale of property, plant, 
and equipment. During 1992 and 1991, the company sold timberlands 
resulting in gains of $3,971,000 and $24,100,000, respectively, 
which are included in Other Income in the Consolidated Statement of 
Income. 

Interest Capitalized 

The company capitalizes interest costs on major projects that 
require a considerable length of time to complete. Interest 
capitalized was $478,000 and $6,440,000 in 1992 and 1991, 
respectively. 

Futures Contracts 

The company periodically enters into futures contracts for foreign 
currencies to hedge specific foreign currency transactions. Gains 
or losses on foreign currency futures contracts are deferred and 
recognized as part of the transactions hedged. At December 31, 
1992, the company had foreign currency contracts to purchase 
Australian $16,000,000 for U.S. $9,618,000 maturing at various dates 
through June 30, 1993. The company also had contracts to sell for 
U.S. $7,297,000 various currencies, principally European which 
mature at various dates during 1993. Based on financial 
institutions' quotes, the net aggregate replacement cost of these 
contracts at December 31, 1992, totaled U.S. $3,994,000. At 
December 31, 1991, the company had contracts to purchase Australian 
$47,000,000 for U.S. $28,999,000 maturing at various dates through 
June 30, 1993. 

Lease Commitments 

The company utilizes various leased properties, primarily marketing 
facilities and railroad cars. Net lease rentals expensed were 
$4,409,000 and $4,159,000 in 1992 and 1991, respectively. The 
aggregate minimum annual rentals under noncancelable leases in 
effect on December 31, 1992, totaled $9,417,000, of which $1,733,000 
is due in 1993, $1,613,000 in 1994, $3,479,000 in the period 1995 
through 1997, and $2,592,000 thereafter. 

Environmental Costs 

The company or the parent company provides for estimated future 
environmental expenditures based on current costs and regulations 
when it is determined that an environmental liability is probable 
and the associated costs can be reasonably estimated. 

Income Taxes 

Kerr-McGee Corporation and its subsidiaries, including the company, 
file a consolidated income tax return. The amount of income taxes 
is recorded by the company as directed by Kerr-McGee Corporation, 
but is generally calculated as though a separate consolidated tax 
return were filed by the company and its subsidiaries. However, the 



company may receive certain deductions or benefits generated by the 
company that might not be available if the company were not part of 
a consolidated return. Effective January 1, 1992, deferred income 
taxes are provided to reflect the future tax consequences of 
differences between the tax bases of assets and liabilities and 
their reported amounts in the financial statements. Prior years' 
deferred taxes were provided for all material items of income and 
expense recognized in different time periods for financial and 
income tax reporting purposes. See Note 2 for a discussion of the 
effects of the change in accounting for income taxes. 

ACCOUNTING CHANGES 

Effective January 1, 1992, the company adopted Statement of 
Financial Accounting Standards (FAS) No. 109, "Accounting for Income 
Taxes," which requires an asset and liability approach in accounting 
for income taxes (see Note 11) . The cumulative effect as of January 
1, 1992, of the adoption of the statement resulted in a 1992 benefit 
of $14,424,000 reflected in the Consolidated Statement of Income as 
the cumulative effect on prior years of changes in accounting 
principles. As the result of the change in accounting for income 
taxes, 1992 net income was increased by $8,643,000 due to the 
recognition of income tax benefits for the losses of a foreign 
subsidiary. The company elected not to restate prior years' 
financial statements. 

Also effective January 1, 1992, the company adopted the provisions 
of FAS No. 106, "Employers' Accounting for Postretirement Benefits 
Other Than Pensions" (see Note 15) . This statement requires the 
accrual method of accounting for postretirement health care and life 
insurance benefits based on actuarially determined costs to be 
recognized over the period from the date of hire to the full 
eligibility date of employees who are expected to qualify for such 
benefits. The company was allocated a portion of the parent's 
accumulated postretirement benefit obligation, which represents the 
present value at January 1, 1992, of the estimated future benefits 
payable to current retirees and a pro rata portion of estimated 
benefits payable to active employees after retirement. The 
company's pre-tax charge to 1992 earnings was $22,313,000. An 
after-tax charge of $14,057,000 has been reflected in the 
Consolidated Statement of Income as the cumulative effect on prior 
years of changes in accounting principles. This change in 
accounting for postretirement health care and life insurance 
benefits did not result in a materially different operating expense 
charge. 



TRANSACTIONS WITH AFFILIATES 

The parent company provides certain services to its subsidiaries 
which are billed to each subsidiary based generally on usage. The 
total amount of such billings to the company for these services was 
approximately $13,960,000 and $14,113,000 in 1992 and 1991, 
respectively. These amounts are not necessarily the same as it 
might cost the company to obtain these services from outside 
parties. 

Kerr-McGee Pigments Ltd., a wholly owned subsidiary of the company, 
entered into an agreement in 1992 with Kerr-McGee Limited, an 
affiliated company. In addition, during 1992, Kerr-McGee Limited 
advanced funds to KMCC Western Australia Pty. Ltd., another wholly 
owned subsidiary. See Note 10 for a discussion of these borrowings. 

Other transactions with affiliates affecting operations were for 
interest and income taxes. The company recorded interest income, 
included as Other Income in the Consolidated Statement of Income, of 
$26,140,000 and $35,188,000 in 1992 and 1991, respectively, from its 
parent for interest on advances made to the parent. Interest is 
earned on these advances based on prime lending rates, which ranged 
from 6.5% to 6.0% during 1992 and from 9.5% to 6.5% during 1991. 
These advances do not include intercompany accounts receivable or 
payable related to income taxes or amounts attributable to the sale 
of trade accounts receivable to the parent. The parent sells such 
trade accounts receivable to its wholly owned finance subsidiary. 
These accounts bear no interest for the company. 

CASH FLOW" INFORMATION 

Net cash provided by operating activities includes cash payments for 
income taxes of $46,940,000 in 1992 and $99,393,000 in 1991. The 
effect of foreign currency exchange rate fluctuations on cash was 
immaterial. 

DIVIDEND TO PARENT COMPANY 

On December 23, 1992, the Board of Directors of the company declared 
a dividend of $390,000,000 to the parent. The dividend was made 
December 30, 1992, by a reduction of advances to the parent company. 
The effect of this dividend Is not reflected in the 1992 
Consolidated Statement of Cash Flows since it was a noncash 
transaction. 
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NOTES AND ACCOUNTS RECEIVABLE 

Summarized below are notes and accounts receivable together with the 
related allowance for doubtful notes and accounts, at December 31, 
1992 and 1991 (in thousands of dollars): 

Notes receivable 
Accounts receivable 

Less: Receivables sold to 
parent company 

Allowance for doubtful notes 
and accounts 

Total 

INVENTORIES 

1992 

$ 8 
96 

105 

69 
35 

.347 
,857 
,204 

.441 

.763 

(433) 

1991 

$ 2,592 
64.909 
67,501 

67,501 

(403) 

$67.098 

The major categories of inventories, mostly finished goods and 
materials and supplies, are as follows (in thousands of dollars): 

1992 1991 

Industrial chemicals 
Forest products 

Materials and supplies 

Total 

$108,912 
21.177 
130.089 
24.767 

$ 99,271 
28.819 
128,090 
20.541 

INVESTMENTS AND OTHER ASSETS 

Investments and other assets consist of the following at December 
31, 1992 and 1991 (in thousands of dollars): 

Net deferred tax asset 
Investment in and advances to 

equity affiliates 
Long-term receivables 
Other 

Total 

1992 

$20,005 

9,751 
5,742 
1.959 

$37.457 

1991 

12,174 
6,346 
10.540 

DEFERRED CHARGES 

Deferred charges relate primarily to the deferral of preoperating 
and startup costs associated with new plants and facilities. These 
costs are generally amortized over the first five years of 
operations. 



10. DEBT 

Short-term debt, included as notes payable to an affiliate on the 
Consolidated Balance Sheet, consisted of borrowings between Kerr-
McGee Pigments Ltd. (KMPL) and Kerr-McGee Limited (KM Ltd.). These 
borrowings can be up to $25,000,000 with varying maturities less 
than one year and an interest rate of 90-day LIBOR + 7/8%. As of 
December 31, 1992, KMPL had outstanding debt with KM Ltd. of U.S. 
$11,500,000. The average effective interest rate for the year 
ranged from 5.25% to 4.25%. 

In May of 1992, KMCC Western Australia Pty. Ltd. (KMWA) retired debt 
of U.S. $124,977,000 related to its ratable share of an Australian 
joint venture. During 1992, KM Ltd. began advancing funds to KMWA. 
Interest accrues on these advances at a rate of 90-day LIBOR + 3/8%. 
As of December 31, 1992, KMWA had outstanding advances with KM Ltd. 
of U.S. $91,200,000. Such advances have no specified repayment 
terms, and management believes that repayment of the advances will 
not be required within the next year. The average effective 
interest rate for May through December, 1992, ranged from 4.375% to 
3.875%. 

Interest expense of $1,782,000 was recorded in 1992 relating to the 
funding provided by KM Ltd. and is included with Other Income on the 
Consolidated Statement of Income. 

Long-term debt consisted of the following at December 31, 1992 and 
1991 (in thousands of dollars): 

1992 1991 

Variable interest rate loan with 
banks (6.53% at December 31, 1991) 
secured by the assets of the 
Western Australia joint venture 

Notes payable to affiliate 
$ - $113,988 
91.200 -_ 
91,200 113,988 

Long-Term Debt Due Within One Year 

Total 

(8.231) 

P91.200 $105.757 

In addition to tho debt shown above, the company guaranteed its 
ratable portion of the debt of an unconsolidated affiliate accounted 
for by the equity method totaling $16,250,000 at both year-end 1992 

No loss is anticipated by reason of this guarantee. and 1991 



INCOME TAXES 

Effective January 1, 1992, the company adopted the provisions of FAS 
No. 109, "Accounting for Income Taxes." For a discussion of the 
effects of this accounting change, see Note 2. 

The provision for income taxes on income before cumulative effect on 
prior years of changes in accounting principles for 1992 and 1991 is 
summarized below (in thousands of dollars): 

1992 1991 

U.S.Federal -
Current 
Deferred 

International 
Current 
Deferred 

$43,650 
(3.944) 
39.706 

292 
(8.643) 
(8.351) 

6.787 

$38,142 

$47,980 
7.651 
55.631 

639 
_ 

639 

4.548 

$60,818 

State 

Total 

Deferred tax liabilities (assets) at December 31, 1992 are composed 
of the following (in thousands of dollars): 

Net deferred tax liability -
Accelerated depreciation $36,385 
Dismantlement, reclamation, and other reserves (3,131) 
Accrued vacation (900) 
Exploration and development (1,538) 
Inventories (2,077) 
Other (346) 

28.393 

Net deferred tax asset -
Accelerated depreciation 9,079 
Preoperating and startup costs 2,334 
Other 1,718 
Foreign operating loss carryforward (33.136) 

(20.005) 

Total deferred taxes $ 8.388 

The net deferred tax asset shown above is classified as Investments 
and Other Assets in the Consolidated Balance Sheet at December 31, 
1992, as it represents a net deferred tax asset in a foreign tax 
jurisdiction. The company has a foreign net operating loss 
carryforward of approximately $85,000,000 that has no expiration 
d.ice . 



The company has been examined by various taxing jurisdictions who 
have proposed adjustments to the company's tax liability. The 
company believes adequate provisions have been made for any taxes 
which may ultimately be paid. 

12. IDENTIFIABLE ASSETS 

The company's identifiable assets at December 31, 1992 and 1991 are 
composed of the following (in thousands of dollars): 

1992 

Domestic 

International 

Total 

1991 

$498,414 $ 879,440 

292.244 257.343 

$790.658 $1.136.783 

13. CONTINGENCIES 

Since August 1979, when a plan was filed with the Nuclear Regulatory 
Commission to decommission a former operation in West Chicago, 
Illinois, a number of judicial and administrative proceedings have 
been filed. The operation, which was closed in 1973, processed 
thorium ores, leaving ore residues, and process buildings and 
equipment with some radioactivity onsite. While a number of these 
proceedings have been settled or resolved, several proceedings 
remain pending and a license to decommission has not been received. 
Currently, the State of Illinois has jurisdiction of this site and 
continues to require offsite disposal of the material. 

In March 1992, the company entered into an agreement with a third 
party to provide for the disposal of such waste material at a 
permanent disposal facility in Utah. Removal of the waste material 
is subject, among other things, to requisite regulatory approvals 
being obtained, including the third party obtaining a disposal 
license from the Nuclear Regulatory Commission. The agreement 
covers an estimated 13.5 million cubic feet of thorium mill tailings 
and other related materials. 

In September 1992, the Governor of Illinois signed the Uranium and 
Thorium Mill Tailings Control Act, which imposes, beginning January 
1, 1994, an annual fee of $2.00 per cubic foot of thorium mill 
tailings stored at the former West Chicago mill site. The act also 
provides that the assessed fee may be used as reimbursement for 
removal expenses. In February 1993, the company filed suit in the 
Northern District of Illinois challenging this act on federal 
constitutional grounds and seeking to enjoin state officials from 
assessing such a fee. The company is currently conducting 
negotiations for a consent decree with the State of Illinois with 
respect to the removal of the materials. 



The aggregate decommissioning and relocation costs for this facility 
are difficult to estimate because of the many contingencies. These 
contingencies include the absence of any currently licensed sites 
that could receive the material and the absence of regulatory 
approval of a relocation plan. It is presently estimated, however, 
that the total remaining decommissioning costs, including the 
relocation costs which may be expended pursuant to the agreement 
referred to above, will approximate $140,000,000, payable over the 
time necessary to relocate the materials, presently estimated at 
between four and seven years. The parent company has established 
reserves for offsite disposal of the material. The costs to remove 
the material would be reduced to the extent reimbursement is 
received pursuant to the Energy Policy Act of 1992 (which could be 
up to $40,000,000). Also substantially all the amounts paid to the 
State of Illinois pursuant to the Uranium and Thorium Mill Tailings 
Control Act referred to above should be recovered as reimbursement 
of the removal costs. 

Almost all of the company's plants and facilities are subject to 
various environmental laws and regulations. In addition to the 
matter discussed above, the company has been notified that it may be 
responsible in varying degrees for a portion of the costs to clean 
up certain waste disposal sites and former plant sites. The company 
is also a party to a number of other legal proceedings pending in 
various courts or agencies in which it appears as plaintiff or 
defendant. 

Because of continually changing environmental laws and regulations, 
the nature of the company's business, the large number of other 
potentially responsible parties, and pending legal proceedings, it 
is not possible to reliably estimate the amount or timing of all 
future expenditures relating to environmental matters. The company 
or its parent provides for costs related to contingencies when a 
loss is probable, and the amount is reasonably estimable. Although 
management believes, after consultation with general counsel, that 
adequate reserves have been provided for all known contingencies, it 
is possible, due to the above noted uncertainties, additional 
reserves could be required in the future that could have a material 
effect on results of operations in a particular reporting period. 
However, the ultimate resolution of these commitments and 
contingencies, to the extent not previously provided for, should not 
have a material adverse effect on the company's financial position. 

14. RETIREMENT PLANS 

Most employees of the company and its subsidiaries are covered under 
the parent's noncontributory retirement plans. The benefits of 
these plans are based primarily on years of service and employees' 
remuneration near retirement. The parent company's policy Is to 
fund the minimum amounts as permitted by the Employee Retirement 
Income Security Act of I97.:*. All contributions to the retirement 
pl.in crust are made by the parent company. The parent also sponsors 
supplemental retirement plans to provide employees with benefits 
provided tor by the plans, but In excess of the limits under the 

mmmmmmiKmmmmmmmMm^^^ .u 



Federal tax law. The company recognized pension benefits of 
$1,418,000 and $463,000 in 1992 and 1991, respectively, as allocated 
by the parent company. 

15. POSTRETIREMENT BENEFITS 

In addition to pension benefits, the parent company sponsors 
contributory plans to provide certain health care and life insurance 
benefits for retired employees. Substantially all the company's 
employees may become eligible for these benefits if they reach 
retirement age while working for the company. Effective January 1, 
1992, the company adopted FAS No. 106, "Employers' Accounting for 
Postretirement Benefits Other Than Pensions." See Note 2 for a 
discussion of the effects of the adoption of this standard. 

The 1992 expense allocated to the company and recognized under the 
new accounting method for postretirement health care and life 
insurance benefits was $2,360,000. In prior years, the company was 
allocated and recognized as expense the cost of retiree health care 
benefits as claims were paid, while the cost of providing life 
insurance benefits was recognized by expensing the annual insurance 
premiums paid. The amount included in expense for 1991 under the 
previous accounting method was $3,323,000. 

16 DEFERRED CREDITS AND RESERVES 

The major portion of the other deferred credits and reserves is 
reserves established for decontamination and reclamation at certain 
of the company's operating plants and other environmental costs 
based on estimates from engineering studies. These reserves total 
$6,615,000 at December 31, 1992, and $11,006,000 at December 31, 
1991. 

1 / FAIR VALUE OF FINANCIAL INSTRUMENTS 

The company's financial instruments at December 31, 1992, excluding 
foreign currency futures contracts discussed in Note 1. primarily 
consist of notes receivable, advances to the parent company and debt 
obligations. The carrying amounts of these items included in the 
Consolidated Balance Sheet at December 31, 1992 approximate the fair 
value of those instruments. 
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JANUARY 1929 ISSTIITG 

imJUTES OF THS RSGUIAE MSETIKG OF THE BOAED OF 
DIESCTOES CF LDIDSAY LIGHT COLIPAHY, HEID 

IMMEDIATELY AFTER THE STCCKHOUERS* ANNUAL 
MESTIHG OK TITSSDAY, JAIIUARY THE 22KD. 1 9 2 9 , 

AT THE HOUR OF 4 P . M. 

The meeting was called to order by Lir. Chas. R. 
Lindsay, Jr. , who acted as Chairman of the meeting, ilr. CJhas. 
R. Lindsay, III, acted as Secretary of the meeting. 

present: 

Mr. H. C. Beste 
Mr. M. W. Eichelberger 
ID:. G. "iJ. Stabenau 
Mr. R. L, Little 
Mr. C. R. Lindsay, Jr. 
Mr. C. R. Lindsay, III. 

Same being six of the Directors of Lindsay Light Com
pany, thereby constituting a quorum. 

Minutes of the previous meeting were approved. 

The first order of business was the election of offi
cers for the Year 1929. Upon motion by Mr. Beste, seconded by 
Mr. Eichelberger, and passed unanimously, the following officers 
were elected for one year, with salaries the same as during 
1928 on a monthly basis: 

1 - Chas. R. Lindsay, jr., president 

2 - H. I!. McCoy, Vice President 

3 - Chas. R, Lindsay, III, Secretary and Treasurer. 

The Chairman read the report of earnings for the year 
and explained that in addition to these earnings a great deal 
of repair work, probably amounting to around nine or ten thou
sand dollars including materials and labor, had been done on 
our Chemical Refinery during the year which amoiint was de
ducted directly from: profits and not added to the Machinery 
and Fixtures item on the statement. Mr. Lindsay, Jr., ex
pressed the opinion that profits for the current year would 
be considerably in excess of the 1928 showing. 

On motion made by JO:. Beste, seconded by LEr. Little, 
and passed unanimously. Miss T. E. Isaacson was elected 
Assistant Secretary with powers to sign stock certificates. 
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On motion by MT. Stabenau, seconded by Mr. Beste , and 
passed unanimously, i t was authorized by the Direc tors to buy 
in prefer red Stock a t $9.00 per share up to one thousand shares . 
This amount would be in add i t ion to the three hundred and 
'i<yatt%y shares s t i l l unpurchased which the Com îany had been 
previously authorized to buy by the Direc tors a t the l a s t meet
ing. 

Then followed a discuss ion with regard to the 
numerous ccai5)laint8 by the City and various companies with r e 
gard to the fume nuisstnce a t the Chemical Refinery. Mr. 
Lindsay, I I I , and Mr. L i t t l e were ins t ruc ted to f ix t h i s matter 
up with the City o f f i c i a l s and with Durand-McUeil and Horner, 
the p r inc ipa l complainants. 

There being no fu r the r business before the meeting, 
the same was declared adjourned. 

(^luu,. fCr kAAA(M(Xl^ I4f 

Ve, the undersigned, being Directors of Lindsay Light 
Company, and having been present at the meeting of said 
Directors held on January 22nd, 1929-r̂  hereby certify that the 
foregoing record hereof is a tru^/record and ŵe c/onsent thereto. 

Q . u J . vS7ic^^^»u^>.>>^^ 

•>A^o>xJLC v>SQ:*^ e J L x i i A ^ i J ^ . 

I concur in the foregoing and 
r a t i f y and approve the sa id 
r ecords and the proceedings 
described the re in . 

9/uu. ^ - ^ c U o u A J y ^ 
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Chicago, June 3 , 1913-

TO THE STOCKHOLDERS OF 

THE CHICAGO DOCK <5b CANAL COMPANY: 

The T r e a s u r e r ' s Report,, auhni t ted . herewi th , .ahowa.the Receiptsj.and.,pisburssi^ifiw 
menta of the oompeiny^ fbr-.the H a c a l year ended.Apr 11 '30, 1913,v' ..The'company''a -^ofc^^ 
and accounta were^auciited ,by'Ernest . R e c k i t t & Company,, CertiMedivPublic"'Accoun'tanta,";.--y/o-^' 
and t h e i r c e r t i f i c a t e l a ' a t t a c h e d . • ••.: . •'•^'•-••>>5^~'^;:.;-';'i^v<^ 

• . ' 9 , ' .-• .. '• y J r ' • • • . • • ; ; ' . ; • , .-"̂  ; " • • " " • : . ' ; • : . ^ . ^ . w ^ -

* • • • • . \* .-.•' V ...- . •• 'av.-•^v•.^• '»••"-/*•:>••C^•^C.'•••• '- ' . i^•"•-ixi<2c•^'• 

FOR COMPARISON WITH FORMER FISCAL: YEARS'r'-IS THE -TOLLOWINg STABLE;:\-:::"^v'^':^^ 

1221' mo. ' •• •'•m^-^^\^r-;s-mi^r^^^^^ 
Rents earned, ^260,161.65 $291,896.72" $298,783. 86 $298,363.13 i J O ? ^ ^ 
Fire loss (excess,) 155. . . . • : ^ . ' - t ^ ^ < ^ y ^ - ^ ^ ^ ^ ! ^ 

29.2,051.72 .̂ . .,:.:/ ... •v-.;^;:.;.:;^^;^i|§^i^ 
Interest on Reserve Fund, (net,) . .2̂ 4̂ 86-̂ ... 2.l87V:50-^^i^?V066;'^^;;^'y^ 

.^nii^iM^^^ 
; /.•vi.'.i:«-.i.."«,iSt4,;fl 

• . -^ ;HC 

PROPERTY EXPENSE ACCOUNT. 

Rents u n c o l l e c t i b l e , 
Insurance , 
I n t e r e s t , 
Expenses , ( lega l & aundry) 
Management expense, 
Taxea and asaessments , 
Building Repa i r s , 
Dock Repa i r s , 
S t r e e t r e p a i r s , 
Reserve,for Deprec ia t ion 

of buildinp.s , 

190,9. 

3,854.56 
33,509.32 

6,402.03 
.18,492.60 
24,723.39 

646.59 
21,697.33 
3.993.88 

Old improvements of no va lue , 
charged off, and adjus toent 
of l e a s e s , 

1910. 

4,483.65 
47,578.28 
5,357.69 

15,141.63 
25,845.64 

2,270.74 
85.60 

1,627.04 

1911. 

4,398.77 
42,626.68 
7,419.44 

18,199.98 
25,406.27 
12,927.14 

3,644.34 
8,525.41 

1912. 

$3,266.67 
3',067.;85 

41,911.99 
, 6,18-7,19 

17,-^47.67 
31,321.79 
12,294.53 

835.83 
1,863.83 

34,696,71 

1913 • 

3,960.25^ 
42,762.02-" 
10,7-42.7 6''-
15,254.27-' 
38,456.29-' 

4,503-73' 
3,688.06^ 
3.956.23" 

34,589.84" 

8,775. 

-^ i 

•4 

: : • • J . 

1. 

* 

• ! ^ 

' 

Net eaminga, 

$113,319.70 $102,390.27-$125.148.03.$152,944.06 $166,682.45 
145,793.26 

146.841.95 189.661.45 175.890.69 147.606.57 

$260,161.65 $292,051.72 $299,038.72 $300,550.63 $312,475.71 

A 

1 
• • ' ^ ••4WDWI ..u»ji I11...III nu<jpa-'.'ii I igjy^^BgwCTaipg^piwgaiiBgiPH^^gww 
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During the year tliere was obtained from the Common Council an ordinance running 
for twenty years, granting the r ight to construct a switch track across I l l i n o i s 
Street . I t i s the intention to develop tlie property between I l l i no i s and Indiana 
Streets from a point about three hundred feet east of Seneca Street to Peshtigo 
Court with buildings for industries which require rai l road f a c i l i t i e s , the plan being 
to connect the track crossing I l l i n o i s Street with a system of tracks running east 
Eind west through the center of the property. The buildings will face I l l i n o i s and 
Indieina S t ree t s , with teaming f a c i l i t i e s on the s t r ee t fronts and rai lroad tracks 
in the rear. This arrangement wi l l eventually give twenty-six hundred linesil feet 
of frontage for buildings. In order to carry out the track plans, i t was neces
sary to terminate the lease with John S. Cooper of Lot Three in Sub Block Three, 
in Block Nineteen, Kinzie's Addition, as the tracks wi l l run through the center 
of th is l o t , upon v/hich the lessee many years ago erected a two story and basement 
s table , extending from I l l i n o i s to Indiana Street* Under the lease with Mr. 
Cooper the lessor reserved the r ight at the end of ton yearper iods to terminate 
the lease by paying the lessee the appraised value of the improvements. The company 
exercised i t s option on May f i r s t of th is year. The value of the' improvements, as 
determined by appraisers appointed by the company and Mr. Cooper,. under the terms 
of the lease , is $25,712.24. The railroad tracks wi l l require a r ight of way 
forty-three feet wide, and i t i s proposed to cut forty-three feet through the 
center of the s table , leaving two s tables , each 87'ir feet deep. 

The company ownadLota 7, 10 and 11, in Sub Block 2, Block 19, Kinzie 's Addi
t ion , Lota 10 and 11 having a frontage of 100 feet on Indiana Street , 50 feet east 
of the comer of'Seneca Street . Mr. Frederick H. Winston owned Lots 8 and 9, 
with an equed frontage, adjoining the company's holding on the eaat, and Lot 12 
at the corner o f Seneca Street . An exchanpe of ownership was effected, the compiany 
acquiring Lots B and 9, and Mr. Winaton Lota 10 and 11. By the exchange the company 
now owns 150 foet contiguous to i t s holdings to the eaat of Lot 7f The company 
received in addition to the land $1,500. in cash, which more them'covered a l l ex.-
penses in connection with pajasing of t i t l e , wrecking &nd clearing away am old 
bxiilding of no value on the lo ts acquired, and fencing the property. When the 
switch tracks are instal led in Block 19, a spur can be rim into the 150 feet in 
question without encroaching on the al lay and without additional authority from 
the Common Coi>_acil. * .-.. 

Respectfully su ln i t t ed , 

EUGENE H. FISHBURN, President* 



Chicago, June 2, 1914. 

To THE STOCKHOLDERS OF 
THE CHICAGO DOCK AND CANAL COilPANY: 

The T r e a s u r e r ' s Report, aubn i t t ed herewith , showg the r e c e i p t s artd d i s 
bursements of the company for the fisceJ. year ended Apri l 30, 1914. The company's 
books and accounba were audited by E r n e s t Reck i t t & Coapony, C e r t i f i e d Publ ic . 
Aocountants, and t h e i r c e r t i f i c a t e i s a t t ached . 

FOR COMPARISON WITH FORMER FISCAL ..YEARS .vIS IHE .FOLLOWDJG TABLE:. 

( . ' 1210 ^ j^911 •, ;L9i2 • ' 191^ ' ' '1914 

Rents earned, 
F i r e loaa (excess ) 

$291,896.72 $298,783.86 $29a,365.13 $309,475'71 $322,212.85 
.-—m^ .. 
$292,051.72 

Intereat on Reserve Fund (net) 
Ihtereat on City of Chicago 

bonds, (net) 

254.86 2,187.50 3,000. 3,000. 

^,;313.32 

$299,038.72 $30O,55O.65i$3i'2r475.7i $329,546.17 

Rente uncollectible. 
Insurance, 
Intereat, 
Expenae (legal & aundry) 
Management expenae, 
Taxea and A^sessmerits, 
Building Repairs, 
Dock Repairs, 
Street repaira, 
Reserve for Depreciation 

at buildings, 
Old Improvementa of no value, 

charged off, ani; adjudtaent 
• of leeiaea, .- • •• 

PROPERTY E X P a J S E ACCOUNT. • •, ;,::/f:•. 

1210 i 2 i i ^m^'-'-r^..£^ 

. .-..$3,266.67 • •• ' ^ f ^ ^ ^ - ^ W ^ ^ ^ ^ 
$4,433.65 $4,398.77. 3,067.85.;, $3r96d.^25'. :.$3,103.50 
47,578.28 .42,626.68 . 41,911.99'.- 42,.762i,02'.41*043.86 
5,357.69 7,419.44:. •:: 6yl87il9> •• l0,'ir^2i:H;>^^^ î5î ^^ 

18,199.9&-: • i7,:447<^7v^^vl5^:25^t27^s;%i^iQ7r95 :- ;̂ 
25..4Q6.:27::;^:31,32l^79;r:^38;:^5iif29^^ 
12,927.14 12m^,m'';^:;:^rmi^W^^m% 

3>644.,34 , , a85..83^Vo^^3ii&S8*o6vM^2jĴ do;41 ^z':} 
^,525^.^1 1,863.83 ^';^^•;0g:^23;:'l?'6V925;46...::^ 

15,14l.63 
25,845.64 
2,270.74 

85.60 
1,627.04 

• < • . • » ' . 

' ' "• 34,696.71'; -•34'i5B9^:84: ^^V37,.8i^/68^;|§ 

- • • . . . - . • . • • . . - . ' - . . . . . . . . . . . . . . . • / ^ i ^ . * . . ' 

Net earnings, 

•-^L. 

$102,390.27 $i23.af^8.:D3:^$i52,944i;o6^$i66;682-45::$i8ar6^ 

189.661.45 175;890.69 147.60^6.^7-^ 1^5.79^/2^:^8^911^:1^: ' ;^ 
; * i ^ ;>i-$292,051.72 $299,038.72 $300,550.'63: $312i475.71 $329V546.17.' 

• / - • • ^ • ^ - ^ ' ' ^ ^ • ^ ^ • • : : ; : : > r ^ : ^ 

http://189.661.45
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Net ea rn ings year ended Apr i l 30, 1905, on $825,600. 8to<:k i ssued , 14»5/l0 per cent , 
' " "" 15-96/100 

15-81/100 
11-6/10 
17-78/100 
22-97/100 
21-3/10 
17-88/100 
17-66/100 
18-03/100 

As noted in previous r e p o r t s , the apparent decrease in ne t earnings a f t e r 
1911 i s caused by the opening of "Reserve f o r Depreciat ion of Buildings'* account. 

Upon advice of the aud i to ra employed by the company, in order to bring the 
accounts in hanaony with the requirements f o r accounting by the Federal Income 
TsLX Law, the amount c a r r i e d to "Reserve for Depreciat ion of Buildings has been 
increased from -two per cen t to -three per cen t , and bu i ld ing r e p a i r s closed in to 
t h i s account ins tead of in to P r o f i t and Loss • 

For convenience, the company's land has been car r ied in t h ree accounts, 
namely: "Real E s t a t e G e n e r a l , " "New P i e r and Improvement" and approvement nor th 
of Michigan S l i p . " The accounts have now bean consolidated xnib "Real Es ta te 
G e n e r a l . " " 

BUILDINGS OWNED BY THE COMP.ANY. 

Canada, A t l a n t i c Dock, 
Globe Warehouse, 
Warehouses, Cen t r a l Vermont Rai l road Company, 
P o t t e r Bui ld ing , 
Scul ly Bui ld ing , 
General E l e c t r i c Bui ld ing , 
Bui ld ing 225"23<^ E a s t I l l i n o i s S t r e e t , 
Building 241—243 " " " 
Building 247—255 " " 
Building 316—322 " " " 
Bui lding 321--327 E a s t Grand Aiponue, 
Building 341—349 
I n t e r i o r Bu i ld ings , 
Rice Bui ld ing , 
F u r n i t u r e E x h i b i t i o n Warehouse, 
F u r n i t u r e E x h i b i t i o n Warehouse, F i r a t Addition, 
F u r n i t u r e Exh ib i t i on Warehouse, Second Addition, 
Corn Products Bu i ld ing , 
Chicago Ligh te rage Bui ld ing, 

$26,748.80 
8,136,05 

99,870.86 
49,583.76' 
56,195.97 
77,436.76 
64,114.73 
32,930,50 
22,705.24 
12,856.12 
12,856.12 
19.775.44 

9,264.20 
162,162.78 
352,255.91 
287,164.80 
480,849.98 
111,791.66 

1.022.62 

$1,887,722.30 

The Cooper s t ab le ,wh ich was acquired i n 1913, has been divided into "two 
b u i l d i n g s , by c u t t i n g ou t f o r t y - t h r e e f e e t across the center of the s t r u c t u r e , 
thus making a way for the proposed r a i l r o a d t racka . _The expenae of the s t r u c t u r a l 
changea has been charged to Bui lding Repaira . The :^&odeledL_ bui ldings now appear 
i n the above l i a t under t h e i r proper s t r e e t numbers, their^Ol^b- in each case being 
one-hedf the amount paid for t h e o r i g i n a l bu i ld ing . 
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